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In 2004, Conseco built impressive

financial strength and produced

four successive quarters of strong
earnings and cash flow. This was
enabled by the 4,350 dedicated
Conseco professionals working
as a team to deliver on many

successful transformational

efforts. They include:

William S. Kirsch

President and Chief Executive Officer
> Completing our $2.4 billion capital refinancing

> Delivering a record sales year at Bankers Life

> Earning two-notch ratings upgrades from each of

A.M. Best, Standard & Poor’s® (S&P®) and Moody’s

> Recruiting and integrating 15 new strategically
targeted high-quality senior officers

> Entering into the IRS closing agreement
> Demonstrating compliance with the internal control

standards required by Sarbanes-Oxley 404 (SOX)
> Launching nine new products

> Implementing seven administrative system conversions

> Accelerating our progress toward operational excellence

> Achieving consolidated statutory results within our targets
> Accelerating expense reductions

As a result of our accomplishments in 2004, Conseco is

a vastly improved company today compared to when we
started 2004. We have overcome financial and operational

challenges and made tremendous strides to build a superior

balance sheet, strong operating momentum and a solid

foundation for sustainable profitable growth.

SUCCESSFUL FINANCIAL TRANSFORMATION

In 2004, we completed our recapitalization, ending

the year with a book value of $19.18 per share. We also
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eliminated all of our goodwill and other intangible
assets, and improved our NAIC risk-based capital ratio

to 318 percent.

For the full year, we reported net income applicable to
common stock of $229.3 million, or $1.63 per diluted
common share, which includes net after-tax realized
investment gains of $17.7 million, or $0.12 per share.
In 2004, we dramatically improved our debt-to-capital
ratio from 33 percent at January 1 to under 18 percent
at December 31. Our debt service cost, including
scheduled principal payments, was reduced by almost
$100 million per year, from $154 million to $55 million,

contributing to our strong cash flows.

Our relatively low leverage, compared to our peer com-
panies, reflects our commitment to continue to operate
from a superior financial foundation and effectively

support our distribution partners and policyholders,

as we continue to earn ratings upgrades.

Our financial strength was recognized in the two-notch
ratings upgrades we earned from A.M. Best, S&P and
Moody’s during 2004. Our across-the-board progress
In operations, information technology, expense manage-
ment and compliance positions us well to earn additional

ratings upgrades.

Finally, by achieving SOX 404 compliance, we
demonstrated the Conseco team’s resolve to build
and maintain a strong internal control environment.
Achieving Sarbanes-Oxley 404 compliance was espe-
cially challenging for Conseco, due in large part to
our legacy of prior acquisitions, which had not been

well integrated. Today, we are hard at work to leverage

our SOX and related governance activities to go beyond
simple compliance and to achieve best practices through-

out Conseco.

SIGNIFICANT PROGRESS
ON MAJOR INITIATIVES
We are now completing the integration of existing
businesses and building a solid foundation based on
enhanced productivity across all business units. We have
been focused on delivering continued progress on six
major initiatives, which has helped us to organize
and prioritize as an organization to accomplish a
tremendous amount, all of which has been methodi-
cally orchestrated to accelerate our momentum. In
the short term, these initiatives are fundamental to
achieving “A” category ratings. Longer term, they will
enable us to fulfill our vision to match our strengths
with existing needs in the marketplace and make
Conseco a premier insurance company serving Middle
America with life, annuity

and supplemental health

OUR SUCCESS
IN RECRUITING
TOP TALENT
REFLECTS
BOTH THE
MOMENTUM

insurance products.

OUR FIRST INITIATIVE
IS SALES AND REVENUE
GROWTH. Through a two-
fold strategy, we are building

distribution in products

OF OUR TRANS-
FORMATION
AND THE
CULTURE THAT
IS DRIVING IT.

where we can compete prof-
itably today, and which also
serve as the foundation for
a family of products and
distribution upon which we
can continue to build after

we achieve our “A” category




ratings. At our Bankers Life, Colonial Penn and Conseco
Insurance businesses, our goal continues to be measured
sales growth across our product portfolio, with increased

emphasis on our higher-margin products.

> Our Bankers Life segment enjoyed a record sales year,
achieving an 8 percent sales increase over 2003, thanks
to the drive of our 158 dedicated branch managers
and their sales agents, as well as the strength of our
Colonial Penn direct-distribution business.

> At Conseco Insurance Group {CIG), we are respond-
ing to the challenges of rebuilding independent
distribution by taking deliberate steps to recruit
new leadership, invest in new products, re-engineer
operations and simplify systems. CIG introduced a
major new cancer product in the last half of 2004,
four new products in the first quarter of 2005,
including a new Medicare supplement product and
the Conseco 7 bonus equity-indexed annuity, and
plans two more new products (worksite universal
life and a proprietary equity-indexed annuity) in the
second quarter of 2005. In addition, we have stepped
up the pace of agent recruitment, particularly in the
health and annuity lines, that we expect will fuel

near-term sales growth.

OUR SECOND INITIATIVE IS OPERATIONAL
EXCELLENCE. We are dedicated to driving productivity
through operational excellence at Conseco. We have
made tremendous strides to upgrade our operations
talent and to re-engineer operations at Bankers and
Conseco Insurance. We are streamlining multiple back-
office processes to deliver excellent customer service
in a scalable, low-cost environment. We have made it
easier and more enjoyable to work with the Conseco

family of companies.

MOMENTUM

OUR THIRD INITIATIVE

WE BELIEVE
IN OUR
PRODUCTS
AND THE

IS TECHNOLOGICAL
EXCELLENCE. We view
our technology today as an
important tool for driving

enhanced productivity. We

COMPELLING
VALUE WE
OFFER OUR
CUSTOMERS.

have simplified our systems,
eliminated redundancies
and created more efficient,
effective and real-time access
to our policyholders and

distribution partners.

OUR FOURTH INITIATIVE IS TIGHT MANAGE-
MENT OF EXPENSES. Doing more with less is a way
of life at Conseco today. In 2004, we achieved our
$20 million expense reduction goal despite substantial
investments in talent, Sarbanes-Oxley compliance,
Bankers branch expansion, systems simplification and
new products. We will continue to emphasize tight
management of our expenses by eliminating non-strategic
costs, rationalizing organizational redundancies, stream-
lining back-office operations, and improving claims

adjudication processes.

OUR FIFTH INITIATIVE IS BEST PRACTICES IN
GOVERNANCE AND COMPLIANCE. On behalf of
our entire organization, I want to say how proud [ am
of Conseco’s Sarbanes-Oxley team. The SOX team,
and many others who supported them, put forth an
extraordinary effort in 2004 to guide this major pro-
ject to a successful conclusion. We are already hard at
work to leverage our Sarbanes-Oxley activities to go
beyond simple compliance and push best practices

throughout Conseco.
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OUR SIXTH INITIATIVE IS TO BUILD A UNIFIED
PERFORMANCE CULTURE. We are upgrading and
integrating management talent throughout the organi-
zation. The 15 senior operating officers added since
August 2004 have, in the aggregate, nearly 300 years
of relevant experience in financial services. Each new
officer has been able to make an immediate, positive
impact. We share a passion of purpose to transform
Conseco into a premier insurance company serving
Middle America with life, annuity and supplemental
health insurance products. We are working together to
instill a unified, performance-based culture at all levels

of our company by fully aligning rewards to individual

and business segment contributions to our six initiatives.

Our success in recruiting top talent reflects both the

|

momentum of our t‘ransformation and the culture that

is driving it. People recognize that Conseco is a vastly

improved company, and that we possess the competitive

foundation to build a great company. Today, Conseco
offers a special career opportunity that has attracted

and retained extraordinarily talented people interested

in effecting transformational change to build sustainable

and profitable growth.

LOOKING AHEAD

Our management team is determined to continue to do
the hard work and take the tough actions necessary to
enhance productivity and build long-term value for

our shareholders.

Our momentum is clear. Our board, led by Chairman
R. Glenn Hilliard, our management leadership and our
employees are committed and aligned in our determina-
tion to make Conseco a valuable and rewarding long-
term opportunity for our customers and shareholders.
We believe in our products and the compelling value
we offer our customers. We are dedicated to supporting
their success and needs with a superior experience, and

on being there when they need us.

Wt A A

William S. Kirsch

President and Chief Executive Officer
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PART I

ITEM 1. BUSINESS OF CONSECO

Vol [ .

.Conseco;Inc;, a Delaware corporatlon (“CNO”) is the holdmg company for a group of insurance companies operating
throughout the: Umted States that develop, market-and administer supplemental health insurance, annuity, individual life
insurance and other insurance products. CNO became the successor to. Conseco, Inc., an Indiana corporatlon (“Old
Conseco™), in connection with our bankruptcy reorganization. The terms “Conseco,” the “Company,” “we,” “us,” and “our

as used. in this report refer to CNO and its subs1d1ar1es and, unless the context requires otherwise, Old Conseco and its
sub51d1arles

We focus.on serving the senior and middle-income markets, which we believe are attractive, high growth markets. We
sell our products through three distribution channels: career agents, professional independent producers (some of whom sell
one or more of our product lines exclusively) and direct marketing. As of December 31, 2004, we had shareholders’ equity

of $3.9 billion and assets of $30.8 billion. For the year ended December 31, 2004 we had revenues of $4.3 billion and net
income of $294.8 million. !’

We conduct our business operations through two primary operating segments, which are defined on the basis of
product distribution, and.a th1rd segment comprlsed of businesses in run-off as follows
L
. Bankers Life,; which consists of the busmesses of Bankers Llfe and Casualty Company {“Bankers Life and
. Casualty”) and Colonial Penn Life Insurance Company (“Colonial Penn”). Bankers Life and Casualty markets and
distributes Medicare supplement insurance, life insurance, long-term care insurance and annuities to the senior
~ market through approximately 4,600 exclusive career agents and sales managers. Colonial Penn markets graded
benefit'and simplified issue life insurance! directly to:consumers through television advertising, direct mail, the
- internet and telemarketmg Both Bankers Life and Casualty and Colonial Penn market their products under their
own brand names. " o :

» Conseco Insurance Group, which markets and distributes specified disease insurance, Medicare supplement
‘insurance, and:Certain life and annuity products to the senior and middle-income markets through over 450
mdependent matketing ofganizations (“IMOs”) that represent over 6 200 producmg mdependent agents.- This

segment ‘marKets 1ts products under the “Conseco” brand.:
. . ll “*l: lH . 1 H i

o  Other Business i in Run-ojf which includes blocks 'of business that we no longer market or underwrite and are
t managed separately. from our other businesses. This segment cons1sts of long-term care insurance sold through

-----

‘ mdependent agents and major médical insurance.  * »

We also have a corporate segment, which consists of holding company activities and certain noninsurance company
businesses. See the note to the consolidated financial statement entitled “Business Segments”.

OUR EMERGENCE FROM BANKRUPTCY -

On December 17,2002 (the “Petition Date”), Old Conseco and certain of its non-insurance company subsidiaries filed
voluntary petitions for relief under Chapter 11 of Title 11 of the United States Bankruptcy Code (the “Bankruptcy Code”) in
the United States! Bankruptcy Couirt for the Northetn District of Tlliriois, Eastern Division (the “Bankruptcy Court™). We
emerged from bankruptcy protection under the Sixth Amended Joint Plan of Reorganization (the “Plan”), which was
confirmed pursuant to an order of the Bankruptcy Court on September 9, 2003 (the “Confirmation Date™), and became
effective on September 10, 2003 (the “Effective Date™). Upon the confirmation of the Plan, we implemented fresh start
accounting in accordance with Statement of Position 90-7 “Financial Reporting by Entities in Reorganization under the
Bankruptey Code” (“SOP 90-77). References to “Predecessor” refer to Old Conseco prior to August 31, 2003. References to
“Successor” refer to the Company on and after August 31, 2003, after the effects of fresh start reporting. Our accounting and
actuarial systems and procedures are designed to produce financial information as of the end of a month. Accordingly, for
accounting convenience purposes, we applied the effects of fresh start accounting on August 31, 2003. The activity of the
Company, forithe period from September 1, 2003 through September 10, 2003 was therefore 1ncluded in the Successor’s
statement of operatlons and excluded from the Predecessor’s' statement of operattons

OTHER IN F ORMATION ' 3

As part of our Chapter 11 reorganization, we sold substanttally all of the assets of our Predecessor’s finance business




and exited this line of business. Our finance business was conducted through our Predecessor’s indirect wholly-owned
subsidiary, Conseco Finance Corp. (“CFC”). We accounted for our finance business as a discontinued operation in 2002 once
we formalized our plans to sell it. On April 1, 2003, CFC and 22 of its direct and indirect subsidiaries, which collectively
comprised substantially all of our finance business, filed liquidating plans of reorganization with the Bankruptcy Court in
order to facilitate the sale of this business. The sale of the finance business was completed in the second quarter of 2003. We
did not receive any proceeds from this sale for our interest in CFC, nor did any creditors of our Predecessor. As of March 31,
2003, we ceased to include the assets and liabilities of CFC on our Predecessor’s consolidated balance sheet.

During the third quarter of 2002, Conseco entered into an agreement to sell Conseco Variable Insurance Company
(“CVIC™), one of its wholly-owned subsidiaries and the primary writer of its variable annuity products. The sale was
completed in October 2002. The operating results of CVIC have been reported as a discontinued operation in all periods
presented in the consolidated statement of operations included in this Form 10-K. See the note to the consolidated financial
statements entitled “Financial Information Regarding CVIC.” Unless otherwise noted, the collected premium information
provided in [tem 1 excludes amounts related to the business of CVIC that was sold.

During 2001, we stopped renewing a large portion of our major medical lines of business. These lines of business are
included in our Other Business in Run-off Segment.

CNO is the Successor to Old Conseco. We emerged from bankruptcy on the Effective Date. Old Conseco was
organized in 1979 as an Indiana corporation and commenced operations in 1982. Our executive offices are located at 11825
N. Pennsylvania Street, Carmel, Indiana 46032, and our telephone number is (317) 817-6100. Our annual reports on Form
10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to those reports filed or furnished
pursuant to Section 13(a) or 15(d) of the Securities Exchange Act are available free of charge on our website at
WWW.COnseco.com as soon as reasonably practicable after they are electronically filed with, or furnished to, the Securities
and Exchange Commission (the “SEC”). These filings are also available on the SEC’s website at www.sec.gov. In addition,
the public may read and copy any document we file at the SEC’s Public Reference Room located at 450 Fifth Street, NW,
Washington, D.C. 20549. The public may obtain information on the operation of the Public Reference Room by calling the
SEC at 1-800-SEC-0330.

In October 2004, we filed with the New York Stock Exchange (“NYSE”) the Annual CEO Certification regarding the
Company’s compliance with the NYSE’s Corporate Governance listing standards as required by Section 303A.12(a) of the
New York Stock Exchange Listed Company Manual. In addition, we have filed as exhibits to this 2004 Form 10-K the
applicable certifications of the Company’s Chief Executive Officer and Chief Financial Officer required under Section 302 of
the Sarbanes-Oxley Act of 2002 regarding the Company’s public disclosures.

Data in Item 1 are provided as of or for the year ended December 31, 2004, (as the context implies), unless otherwise
indicated.

OUR GOALS FOR 2005
Our fundamental goal for 2005 is to strengthen and improve our execution on the basics of our business by:
s Increasing emphasis on sales and revenue growth.

- We intend to increase our distribution of products where we can compete profitably today and which will
serve as the foundation for a family of products and distribution upon which we can continue to build in the
future.

e  Further reducing operating expenses and improving efficiency of our operations across all business functions by
consolidating and streamlining our back office and technology systems to reduce complexity, lower costs and
improve customer and agent service.

- We are implementing changes in an effort to achieve a best-in-class operating platform that is low-cost,
customer-friendly and highly scalable. Our goal is to attain a superior level of back office efficiency that
can handle additional premium without sacrificing quality or service. In technology, we are consolidating
and simplifying our data processing and management systems in order to provide fast, real-time access to
our distribution partners and home office management, reduce unnecessary costs, and eliminate
impediments to scale. We are also working to reduce expenses by aggressively eliminating non-strategic
costs and rationalizing organizational redundancies.




. Cbntinuing to build best practices in governance and compliance.

- ' We are leveraging the resources we have invested in Sarbanes-Oxley compliance and the strong governance
pracitices'we have put in place by applying those best practices across our organization.

i

MARKETING AND DISTRIBUTION
Insurance

Our insurance subsidiaries develop, market and administer supplemental health insurance, annuity, individual life
insurance and other insurance products. We sell these products through three primary distribution channels: career agents,
professional independent producers (many of whom sell one or more of our product lines exclusively) and direct marketing.
We had premium and asset accumulation product collections of $3.9 billion in 2004, $1.3 billion in the four months ended
December 31, 2003 and $2.9 billion in the eight months ended August 31, 2003.

Our insurance subsidiaries collectively hold licenses to market our insurance products in all fifty states, the District of
Columbia, ‘and certain protectorates of the United States. Sales to residents of the following states accounted for at least 5
percent of our 2004 collected premiums: Florida (8.4 percent), California (6.9 percent), Texas (6.5 percent) and Illinois (5.1
percent). ‘

We believe that most purchases of life insurance, accident and health insurance and annuity products occur only after
individuals are contacted and solicited by an insurance agent. Accordingly, the success of our distribution system is largely
dependent on'our ability to attract and retain experienced and highly motivated agents. A description of our primary
distribution channels is as follows:

Career Agents!' This agency force, which approximates 4,600 agents and sales managers working from 158 branch
offices, establishes one-on-one contact with potential policyholders and promotes strong personal relationships with existing
policyholders. The career agents sell primarily Medicare supplement and long-term care insurance policies, senior life
insurance and annuities: -In 2004, this distribution channel accounted for $2,243.2 million, or 58 percent, of our total
collected premiums. These agents sell only Bankers Life and Casualty policies and typically visit the prospective
policyholder’s home to conduct personalized “kitchen-table” sales presentations. After the sale of an insurance policy, the
agent serves as a contact person for policyholder questions, claims assistance and additional insurance needs.

Professional Independent Producers. Professional independent producers are a diverse network of independent
agents, insurance brokers and marketing organizations. The general agency and insurance brokerage distribution system is
comprised of independent licensed agents doing business in all fifty states, the District of Columbia, and certain protectorates
of the United States. In'2004, this distribution channel in our Conseco Insurance Group segment, collected $923.6 million, or
24 percent, of our total premiums, and in our Other Business in Run-off segment, collected $395.9 million, or 10 percent, of
Conseco’s total collected premiums.

Marketing organizations typically recruit agents for the Conseco Insurance Group segment by advertising our products
and commission structure through direct mail advertising or through seminars for agents and brokers. These organizations
bear most of the costs incurred in marketing our products. We compensate the marketing organizations by paying them a
percentage of the comm1ss1ons earned on new sales generated by agents recruited by such organizations. Certain of these
marketing organizations are specialty organizations that have a marketing expertise or a distribution system related to a
particular product or mharket, such as educators. During 1999 and 2000, the Conseco Insurance Group segment purchased
four organizations that:specialize in marketing and distributing supplemental health products. One of these organizations
(which spec1allzed in the sale of long-term care insurance through independent agents) was sold in September 2003. In 2004,
the remaining three organizations accounted for $242.0 million, or 6.2 percent, of our total collected premiums.

During the second quarter of 2003, we decided to emphasize the sale of specified disease and Medicare supplement
insurance policies through this distribution channel. We also decided to de-emphasize annuity and life insurance sales until
such time a$ we achieve an “A” rating category from A.M. Best Company (“A.M. Best”) and eliminate long-term care
insurance sales through this channel of distribution. During 2005, we expect to increase our annuity sales efforts and
continue to emphasize the sales of specified disease and Medicare supplement insurance products.

Direct Marketir;g. This distribution channel is engaged primarily in the sale of graded benefit life insurance policies.
In 2004, this channel accounted for $76.7 million, or 2 percent, of our total collected premiums.



Products

The premium collection tables presented on pages 10, 11, 13 and 15 combine the 2003 premium collections of the
Predecessor (for the eight months ended August 31, 2003) with the premium collections of the Successor (for the four months
ended December 31, 2003). This combining facilitates comparison of premium collections which were not affected by fresh
start accounting. Please refer to “Item 7 — Management’s Discussion and Analysis of Consolidated Financial Condition and
Results of Operations — Premium and Asset Accumulation Product Collections” for a summary of 2003 premium collections
by the Predecessor and Successor.

The following table summarizes premium collections by major category and segment for the years ended December
31, 2004, 2003 and 2002 (dollars in millions):

Total premium collections
Years ended
December 31,

2004 2003 2002
Supplemental health:
Bankers Life .. ...cocooeoirinininiirent ettt s $1,188.5 $1,167.5 §$1,1594
Conseco INSUrance GIOUP .......ccccvererrceerrreiermeieesenie e e sesieseesenrene 729.6 797.3 830.3
Other Business in RUn-off........cc.occorevimreeoimrieric e 3959 598.3 844.0
~Total supplemental health ... 23140  2.563.1 2,833.7
Annuities:
Bankers Life........ccoviciiineeiceriese sttt ettt ne b 950.5 952.2 740.9
Conseco INSUrance GIOUP .......oocevvvereenierereriecrevresceriesiessseessesaeseesessresessaens 63.7 92.1 351.9
TOtal AIMUIIES. ..c.ovvveereerreiiercrerrre ettt ese e 1.014.2 1.044.3 1,092.8
Life:
Bankers Life ...c...coiciiinerniieirie et ettt s esa st e 180.9 161.3 139.0
Conseco INSUTanCe GIOUP ....oovvvveriereiiiiereisiresesiesieie e sesie s 372.3 412.2 498.0
TOtBLLfe....coviriiicir ettt et 553.2 573.5 637.0
Total premium COIIECHIONS .......ccoviiviriiiiiiiiiern et $3.8814 $4,1809 $4,563.5
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Our insurance companies offer the following products:
Supplemental Health

Supplemental Health Premium Collections (dellars in millions)

Years ended

December 31,

2004 2003 2002
Medicare supp'lement:‘ : . L . : '
BanKers:Life ......civeviniiieiririer e et et et naerans $ 6400 $ 6447 $ 663.9
Conseco INSUrance GIOUP. .......cvevvveierererreriinieerieeescesessbannsnssvonad e S 351.7 384.6 369.9
Total:...oo.... e ih ettt b e ek bkt n et n e na b reaae b s 991.7 1,029.3  1.033.8
BRI
Long-term care: BRI » : :
BanKers LIfe ......ccooveiriiiiriieiirerieiii et et et e 536.3 509.4 482.9
Conseco Insurance GIOUP() ....ocvveeierriniirece it N/A N/A N/A
Other Business i RUN-0off..........c.oooocorienneic b 380.1 402.6 434.5
£ 9164 _ 9120 _9174
Specified disease products from ‘
Conseco Insurance Group........coouererieinnreevennereeinnnnnned VTORUUR PPN 361.7 355.1 368.6
Major medical business inbcluded in Other Business in
Run-off .............s et rir ettt b e en e st b b s 15.8 195.7 409.5
Other b I .
Bankers Life ..o et se e 12.2 13.4 12.6
Conseco INSUTANCE GIOUP.......ccveviririirieieiieeeeniet et seen e st sseene e sest s nsane et 16.2 57.6 91.8
i P ' :
TOUAL ... i i i st st Db St e 284 71.0 104.4
$2,5631 $2.833.7

(a) We have ceased writing long-term care and all major medical insurance through Conseco Insurance Group.
Accordingly, we classify the associated collected premiums in “Other Business in Run-off.”
R N A : SN . ot

The following describes our major supplemental health products:

Medicare Supplement. Medicare supplement collected premiums were $991.7 million during 2004 or 26 percent of
our total collected premiums. Medicare is a two-part federal health insurance program for disabled persons and senior
citizens (age 65.and older). Part A of the program provides protection against the costs of hospitalization and related hospital
and skilled nursing home care, subject to an initial deductible, related coinsurance amounts and specified maximum benefit
levels. The deductible and coinsurance amounts are subject to change each year by the federal government. Part B of
Medicare covers doctor’s bills and a number of other medical costs not covered by Part A, subject to deductible and
coinsurance amounts for “approved” charges.

Medicare supplement policies provide coverage for many of the medical expenses which the Medicare program does
not cover, such as deductibles, coinsurance costs (in which the insured and Medicare share the costs of medical expenses) and
specified losses which exceed the federal program’s maximum benefits. Our Medicare supplement plans automatically adjust
coverage to reflect changes in Medicare benefits. In marketing these products, we currently concentrate on individuals who
have recently become eligible for Medicare by reaching the age of 65. We offer higher commissions in the early years to
agents for sales to these'policyholders and competitive premium pricing for our policyholders. Approximately 44 percent of
new sales of Medicare supplement policies in 2004 were to individuals who had recently reached the age of 65.
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Both Bankers Life and Conseco Insurance Group sell Medicare supplement insurance.

Long-Term Care. Long-term care collected premiums were $916.4 million during 2004, or 24 percent of our total
collected premiums. Long-term care products provide coverage, within prescribed limits, for nursing homes, home
healthcare, or a combination of both. The long-term care plans are sold primarily to retirees and, to a lesser degree, to older
self-employed individuals and others in middle-income levels.

Current nursing home care policies cover incurred and daily fixed-dollar benefits with an elimination period (which,
similar to a deductible, requires the insured to pay for a certain number of days of nursing home care before the insurance
coverage begins), subject to a maximum benefit. Home healthcare policies cover the usual and customary charges after a
deductible or elimination period and are subject to a daily or weekly maximum dollar amount, and an overall benefit
maximum. We monitor the loss experience on our long-term care products and, when necessary, apply for rate increases in
the jurisdictions in which we sell such products. Regulatory approval is required to increase our premiums on these products.

The long-term care insurance blocks of business sold through the professional independent producer distribution
channel were largely underwritten by certain of our subsidiaries prior to their acquisitions by Conseco in 1996 and 1997. The
performance of these blocks of business did not meet the expectations we had when the blocks were acquired. As a result, we
ceased selling new long-term care policies through this distribution channel.

We continue to sell long-term care insurance through the career agent distribution channel. The long-term care
business sold through Bankers Life’s career agents is underwritten using stricter underwriting and pricing standards than our
acquired blocks of long-term care business included in the Other Business in Run-off segment.

Specified Disease Products. Specified disease collected premiums were $361.7 million during 2004, or 9 percent of
our total collected premiums. These policies generally provide fixed or limited benefits. Cancer insurance and heart/stroke
products are guaranteed renewable individual accident and health insurance policies. Payments under cancer insurance
policies are generally made directly to, or at the direction of, the policyholder following diagnosis of, or treatment for, a
covered type of cancer. Heart/stroke policies provide for payments directly to the policyholder for treatment of a covered
heart disease, heart attack or stroke. The benefits provided under the specified disease policies do not necessarily reflect the
actual cost incurred by the insured as a result of the illness, and benefits are not reduced by any other medical insurance
payments made to or on behalf of the insured.

Approximately 77 percent of the total number of our specified disease policies inforce were sold with return of
premium or cash value riders. The return of premium rider generally provides that, after a policy has been in force for a
specified number of years or upon the policyholder reaching a specified age, we will pay to the policyholder, or a beneficiary
under the policy, the aggregate amount of all premiums paid under the policy, without interest, less the aggregate amount of
all claims incurred under the policy. The cash value rider is similar to the return of premium rider, but also provides for
payment of a graded portion of the return of premium benefit if the policy terminates before the return of premium benefit is
earned.

Major Medical. Our major medical business is included in our Other Business in Run-off segment. Sales of our major
medical health insurance products were targeted to self-employed individuals, small business owners, large employers and
early retirees. Various deductible and coinsurance options were available, and most policies require certain utilization review
procedures. The profitability of this business depended largely on the overall persistency of the business inforce, claim
experience and expense management. During 2001, we decided to discontinue a large block of major medical business by not
renewing these policies because this business was not profitable. During 2004, we collected major medical premiums of
$15.8 million.
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Other Supplemental Health Products. Other supplemental health product collected premiums were $28.4 million
during 2004, or 1 percent of our total collected premiums. These products include various other products such as disability
income msurance We no longer actively market these products. .

Annumes‘ o

Annuity premium collections (dollars in millions)

Years ended
December 31,

2004 2003 2002

Equity-indexed annuity ‘

Bankers Life .. oo i i et $ 475 % 151 § 304

Conseco Insurance ‘Group ............................................................................ 44.3 543 189.7 .

Dl ' ;
Total equity 1ndexed annu1ty premium collections ...:...c..ccccoveverneninn . 91.8 69.4 220.1

Other ﬁxed annuity o

Bankers Life ................ e eerrees e etentrteeterraeearrteaareee e o e ee et eee e rreeeearaeentbreaeres , 903.0 937.1 710.5

Conseco INSUrance GroUP ..........ccvcveveercriiiiiienin et 194 37.8 162.2

Total fixed annuity premium collections ................. ...... 9224 974.9 872.7

Total annuity collections ........................................................................... e $1.0142 §1,0443 $1,0928

During 2004 we collected annuity premiums 0f $1,014.2 million or 26 percent of our total premiums collected.
Annuity products include equlty-indexed annuity, traditional fixed rate annuity and market value-adjusted annuity products
sold through both Bankers Life and Conseco Insurance Group. Annuities offer a tax-deferred means of accumulating savings
for retirement, mneeds, and provide a tax-efficient source of income in the payout period. Our major source of income from

annuities is the spread between the investment income earned on the underlying general account assets and the interest
credited to. contractholders accounts.

Sales‘ of rnany of our annuity products have been affected by the financial strength ratings assigned to our insurance
subsidiaries by independent rating agencies. Many of our professional independent agents discontinued marketing our
annuity products after A.M. Best lowered the financial strength ratings assigned to our insurance subsidiaries in 2002. In
addition, the annuity business we were selling through this distribution channel required more statutory capital and surplus
than our other i insurance products. Accordingly, we took actions in our Conseco Insurance Group segment to de-emphasize
new sales of anmnty products sold through professional independent producers Instead, we focused on the sale of products
that are less. ratings semnsitive and capital intensive. In 2005, we expect to increase our annuity sales efforts in this segment.
Career agents selling annuity products in the Bankers Life segment are less sensitive in the near-term to A.M. Best ratings,
since these agents only sell our products. Accordingly, in 2005, we plan to increase our sales efforts of annuities through
Bankers Life. In order to maintain Bankers Life’s career agency distribution force during the bankruptcy process, we
provided certam sales 1nducements to purchasers of annuities and sales incentives to our career agents.

The‘followmg‘descrlbes the major annuity products:

Equlty-Indaxed Annumes These products accounted for $91.8 million, or 2 percent, of our total premium collections
during 2004. The account value (or “accumulation value”) of these annuities is credited with interest at an annual minimum
guaranteed average rate overthe term of the contract of.3 percent (or, including the effect of applicable sales loads, a 1.7
percent compound average interest rate over the term of the contracts), but the annuities have potentially higher returns based
on a percentage (the “partlclpatlon rate”) of the change in the Standard & Poor’s 500 Index (“S&P 500 Index”) during each
year of their térm. We have the discretionary ability to annually change the participation rate, which ranged from 50 percent
to 90 percent n 2004 and, we may include a first-year “bonus’; participation rate, similar to the bonus interest described

below for tradltional fixed rate annuity products, which generally ranges from 10 percent to 30 percent. The minimum
guaranteed values are equal to: .

. 90 percent of premiums collected for annuities for Wthh premiums are received in a single payment (single-
premium deferred annuities, or “SPDAs”) or either: (i) 75 percent of first year and 87.5 percent of renewal
‘premlums collected; or (i) 87.5 percent of ail premium collections for annuities which allow for more than one
,payment (ﬂexrble premium deferred annuities, or “FPDAs”); plus
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e interest credited on such percentage of the premiums collected at an annual rate of 3 percent.

The annuity provides for penalty-free withdrawals of up to 10 percent of premiums in each year after the first year of
the annuity’s term. Other withdrawals from SPDA products are generally subject to a surrender charge of 9 percent over the
eight year contract term at the end of which the contract must be renewed or withdrawn. Other withdrawals from FPDA
products are subject to a surrender charge of 12 percent to 20 percent in the first year, declining 1.2 percent to 1.3 percent
each year, to zero over a 10 to 15 year period, depending on issue age. We purchase S&P 500 Index Call Options (“S&P 500
Call Options”) in an effort to offset, or “hedge,” potential increases to policyholder benefits resulting from increases in the
S&P 500 Index to which the product’s return is linked.

Other Fixed Rate Annuities. These products include fixed rate SPDAs, FPDAs and single-premium immediate
annuities (“SPIAs”). These products accounted for $922.4 million, or 24 percent, of our total premium collections during
2004. Our fixed rate SPDAs and FPDAs typically have an interest rate (the “crediting rate”) that is guaranteed by the
Company for the first policy year, after which we have the discretionary ability to change the crediting rate to any rate not
below a guaranteed minimum rate. The guaranteed rates on annuities written recently range from 2.0 percent to 4.0 percent,
and the rates, on all policies inforce range from 2.0 percent to 6.0 percent. The initial crediting rate is largely a function of:

o the interest rate we can earn on invested assets acquired with the new annuity fund deposits;
e the costs related to marketing and maintaining the annuity products; and
o the rates offered on similar products by our competitors.

For subsequent adjustments to crediting rates, we take into account current and prospective yields on investments, annuity
surrender assumptions, competitive industry pricing and the crediting rate history for particular groups of annuity policies
with similar characteristics.

In 2004, substantially all of our new annuity sales were “bonus” products. The initial crediting rate on these products
specifies a bonus crediting rate generally ranging from 2.0 percent to 2.5 percent of the annuity deposit for the first policy
year only. After the first year, the bonus interest portion of the initial crediting rate is automatically discontinued, and the
renewal crediting rate is established. As of December 31, 2004, the average crediting rate, excluding bonuses, on our
outstanding traditional annuities was 3.9 percent.

The policyholder is typically permitted to withdraw all or part of the premiums paid plus the accumulated interest
credited to his or her accumulation value, subject to a surrender charge for withdrawals in excess of specified limits. Most of
our traditional annuities allow for penalty-free withdrawals of up to 10 percent of the accumulation value each year, subject
to limitations. Withdrawals in excess of the penalty-free amounts are assessed a surrender charge during a penalty period
which generally ranges from five to 12 years after the date a policy is issued. The initial surrender charge generally ranges
from 6 percent to 12 percent of the accumulation value and generally decreases by approximately 1 to 2 percentage points per
year during the penalty period. Surrender charges are set at levels intended to protect us from loss on early terminations and
to reduce the likelihood that policyholders will terminate their policies during periods of increasing interest rates. This
practice is intended to lengthen the duration of policy liabilities and to enable us to maintain profitability on such policies.

SPIAs accounted for $32.9 million, or .9 percent, of our total premiums collected in 2004. SPIAs are designed to
provide a series of periodic payments for a fixed period of time or for life, according to the policyholder’s choice at the time
of issuance. Once the payments begin, the amount, frequency and length of time over which they are payable are fixed.
SPIAs often are purchased by persons at or near retirement age who desire a steady stream of payments over a future period
of years. The single premium is often the payout from a terminated annuity contract. The implicit interest rate on SPIAs is
based on market conditions when the policy is issued. The implicit interest rate on our outstanding SPIAs averaged 6.6
percent at December 31, 2004.

We also offered a multibucket annuity product which provides for different rates of cash value growth based on the
experience of a particular market strategy. Earnings are credited to this product based on the market activity of a given
strategy, less management fees, and funds may be moved between cash value strategies. Portfolios available include high-
yield bond, investment-grade bond, convertible bond and guaranteed-rate portfolios, During 2004, this product accounted for
$.6 million of our total premiums collected. Sales of this product were discontinued in 2003.

In October 2002, we sold Conseco Variable Insurance Company, a company engaged in the variable annuity business.

In connection with that sale, we agreed with the buyer not to engage in the variable annuity business for a period of three
years. We no longer offer variable annuity products.
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Life Insurance

Life insurance premium:cbllections (dollars in millions) -
; v | ! . ' B
Years ended
December 31,

[ : 2004 2003 2002
Interest-sensitive life products : L B

Bankers Life. vt eerieenneeiedl v 3 35.0 $34.2 $342
Conseco Insurance Group .......c...io.lo e oo e den e eeee e ibrenrnnnienieen 229,60 266.5 339.1
Total interest-scnsitive life premium collections N SR — . 260.6 300.7 373.3

Tradltronal life | "‘. P - ‘ir ‘ \
Bankers Life......... e et TR e reeemetareenen et sreeneeane 145.9 127.1 104.8
Conseca Insurance Group .....cecenn. ettt e et e e i 146.7 145.7 158.9
 Total traditional life premium collections........... i 2026 2728 2637

| . . ) -

Total life iﬁcmancc premium collections .........c.cciveereuennns et SRR $553.2  §573.5 $637.0

[T : ! . . : ! [

_Life products include traditional, interest-sensitive and other life insurance products. These products are currently sold
through both Bankers Life and Conseco Insurance Group. During 2004, we collected life insurance premiums of $553.2
million, or 14 percent, of our total collected premiums. In April 2003, we took actions to de-emphasize new sales of several
of our life insurance products through Conseco Insurance Group’s professional independent producers. Sales of life products
are affected by the financial strength ratrngs assigned to our insurance subsrdrarres by independent rating agencies. See
“Competition” below

Interest-Senstttve sze Products These products 1nc1ude umversal hfe and other interest-sensitive life products that
provide whole life i insurance with adjustable rates of return related to current interest rates. They accounted for $260.6
million, or 7 percent of our total collected premiums in 2004. These products are marketed by professional independent
producers.ahd, to a lesser extent, career agents. The principal differences between universal life products and other interest-
sensitive life products are policy provisions affecting the amount and timing of premium payments. Universal life
policyholders may vary the frequency and size of their premium payments, and policy benefits may also fluctuate according
to such payments. Premium payments under other interest-sensitive policies may not be varied by the policyholders.

Traditional Life. These products accounted for $292.6 million, or 7 percent, of our total collected premiums in 2004.
Traditional life policies, including whole life, graded benefit life and term life products, are marketed through professional
independent producers, career agents and direct response marketing. Under whole life policies, the policyholder generally
pays a level premium over an agreed period or the policyholder’s lifetime. The annual premium in a whole life policy is
generally higher than the premium for comparable term insurance coverage in the early years of the policy’s life, but is
generally lower than the premium for comparable term insurance coverage in the later years of the policy’s life. These
policies, which we continue to market on a limited basis, combine insurance protection with a savings component that
gradually increases in amount over the life of the policy. The policyholder may borrow against the savings component
generally at a rate of interest lower than that available from.other lending sources. The policyholder may also choose to
surrender the policy andreceive the accumulated cash value rather than continuing the insurance protection. Term life
products offer. pure insurance iprotection for a specified period of time — typically five, 10 or 20 years. We ceased most term
life product sales through the professwnal independent producer dlStI‘lbutIQIl channel during the second quarter of 2003.

Trad1t1ona1 lrfe products also include graded beneﬁt hfe insurance products Graded benefit life products accounted for
$63.2 million,.or 1.6.percent, of our total collected premiums in 2004, Graded benefit life insurance products are offered on
an individual basis primarily to persons age 50 to 80, principally in face amounts of $350 to $10,000, without medical
examination or evidence of insurability. Premiums are paid as frequently as monthly. Benefits paid are less than the face
amount of the-policy'during the first two years, except in cases of accidental death. Our Bankers Life segment markets graded
benefit life policies under the Colonial Penn brand name using direct response marketing techniques. New policyholder leads
are generated primarily from television and print advertisements. ‘

. .
" .
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ACQUISITIONS

From 1982 to 1998, Old Conseco acquired 19 insurance and related businesses and Green Tree Financial Corporation
(renamed Conseco Finance Corp.) These acquisitions were primarily responsible for the Company’s historical growth.

INVESTMENTS

40|86 Advisors, Inc. (“40|86 Advisors™), a registered investment adviser and wholly-owned subsidiary of Conseco,
Inc., manages the investment portfolios of our insurance subsidiaries. 40|86 Advisors had approximately $27.3 billion of
assets (at fair value) under management at December 31, 2004, of which $24.0 billion were assets of our subsidiaries and
$3.3 billion were assets managed for third parties. Our general account investment strategies are to maintain a largely
investment-grade diversified fixed-income portfolio, maximize the spread between the investment income we earn and the
yields we pay on investment products within acceptable levels of risk, provide adequate liquidity, construct our asset
portfolio considering expected liability durations and other requirements and maximize total return through active investment
management. During 2004, we recognized net realized investment gains of $40.6 million. In the four months ended
December 31, 2003, we recognized net realized investment gains of $11.8 million and in the eight months ended August 31,
2003, we recognized net realized investment losses of $5.4 million. During 2002, we recognized net realized investment
losses of $556.3 million. The net realized investment losses during 2002 included: (i) $556.8 million of writedowns of fixed
maturity investments, equity securities and other invested assets as a result of conditions which caused us to conclude a
decline in fair value of the investment was other than temporary; and (ii) $.5 million of net gains from the sales of
investments (primarily fixed maturities). During 2002, we recognized other-than-temporary declines in value of several of
our investments, including K-Mart Corp., Amerco, Inc., Global Crossing, MCI Communications, Mississippi Chemical,
United Airlines and Worldcom, Inc.

Investment activities are an integral part of our business because investment income is a significant component of our
revenues. Profitability of many of our insurance products is significantly affected by spreads between interest yields on
investments and rates credited on insurance liabilities. Although substantially all credited rates on SPDAs and FPDAs may
be changed annually (subject to minimum guaranteed rates), changes in crediting rates may not be sufficient to maintain
targeted investment spreads in all economic and market environments. In addition, competition, minimum guaranteed rates
and other factors, including the impact of surrenders and withdrawals, may limit our ability to adjust or to maintain crediting
rates at levels necessary to avoid narrowing of spreads under certain market conditions. As of December 31, 2004, the
average yield, computed on the cost basis of our actively managed fixed maturity portfolio, was 5.6 percent, and the average
interest rate credited or accruing to our total insurance liabilities was 4.7 percent.

We manage the equity-based risk component of our equity-indexed annuity products by:
e purchasing S&P 500 Call Options in an effort to hedge such risk; and

e adjusting the participation rate to reflect the change in the cost of such options (such cost varies based on market
conditions).

Accordingly, we are able to focus on managing the interest rate spread component of these products.

We seek to balance the interest rate risk inherent in our invested assets with the interest rate characteristics of our
insurance liabilities. We attempt to minimize this exposure by managing the duration of our fixed maturity investments and
insurance liabilities. Duration measures the expected change in the fair value of assets and liabilities for a given change in
interest rates. For example, if interest rates increase by 1 percent, the fair value of a fixed maturity security with a duration of
5 years is expected to decrease in value by approximately 5 percent. When the estimated durations of assets and liabilities
are similar, exposure to interest rate risk is minimized because a change in the value of assets should be largely offset by a
change in the value of liabilities.

We calculate duration using our estimates of future asset and liability cash flows. These cash flows are discounted
using appropriate interest rates based on the current yield curve and investment type. Duration is determined by calculating
the present value of the cash flows using different interest rates, and estimating the change in value. At December 31, 2004,
the duration of our fixed maturity investments (as modified to reflect prepayments and potential calls) was approximately 6.4
years and the duration of our insurance liabilities was approximately 7.0 years. The difference between these durations
indicates that our investment portfolio had a shorter duration and, consequently, was less sensitive to interest rate fluctuations
than that of our liabilities at that date. We generally seek to minimize the gap between asset and liability durations.
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For information regarding the composition and diversification of the investment portfolio of our subsidiaries, see
“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Investments.”

COMPETITION

The markets in which we operate are highly competitive. Our current ratings and our Predecessor’s bankruptcy
proceedings have had a material adverse impact on our ability to compete in these markets. Compared to Conseco, many
companies in the financial services industry are larger, have greater capital, technological and marketing resources, have
better access to:capital and other sources of liquidity at a lower cost, broader and more diversified product lines and have
larger staffs: An'expanding number of banks, securities brokerage firms and other financial intermediaries also market
insurance products or-offer competing products, such as mutual fund products, traditional bank investments and other
investment and retirement funding alternatives. We also compete with many of these compames and others in providing
services for fees. In most areas, competition is based on a number of factors, including pricing, service provided to
distributors and policyholders and ratings. Conseco’s subsidiaries must also compete to attract and retain the allegiance of
agents, msurance brokers and marketing companies.

In the 1nd1v1dual health insurance business, companies compete primarily on the bases of marketing, service and price.
Pursuant to federal regulations, the Medicare supplement products offered by all companies have standardized policy
features. 'This increases the comparability of such policies and intensifies competition based on other factors. See “Insurance
Underwriting”™and “Governmental Regulation.” In addition to competing with the products of other insurance companies,
commercial banks, thrifts, mutual funds and broker dealers, our insurance products compete with health maintenance
organizations, preferred provider organizations and other health care-related institutions which provide medical benefits
based on contractual agreements

An 1mpo‘rtant‘ competitwe factor for life insurance companies is the ratings they receive from nationally recognized
rating organizations. Agents, insurance brokers and marketing companies who market our products and prospective
purchasers of our products use the ratings of our insurance subsidiaries as one factor in determining which insurer’s products
to market or; purchase Ratings have the most impact on our annuity, interest-sensitive life insurance and long-term care
products. Insurarice financial strength ratings are opinions regarding an irisurance company's financial capacity to meet the
obligations of its insurance policies in accordance with their terms. They are not directed toward the protection of investors,
and such ratings are not recommendanons to buy, sell or hold securities.

it , .

On June: 25 2004 A, M Best upgraded the financial strength ratings of our primary insurance subsidiaries from “B
(Fair)” to'“B++(Very Good)”, other than Conseco Senior Health Insurance Company (“Conseco Senior”) (the issuer of most
of our long-term care business in our Other Business in Run-off segment), whose “B (Fair)” rating was affirmed by A.M.
Best. Acc¢ording to A:M. Best, these rating actions reflected the substantial recapitalization of our balance sheet, improved
absolute and risk-adjusted capital on a statutory basis and improving operating fundamentals. The “B++” rating is assigned
to companies, that have a good ability, in A.M. Best’s opinion,;to meet their ongoing obligations to policyholders. The “B”
rating is ass1gned to companies which have a fair ability in A.M. Best’s opinion to meet their current obligations to
policyholders, but are financially vulnerable to adverse changes in underwriting and economic conditions. A.M. Best ratings
for the industry currently range from “A++ (Superior)” to “F (In Liquidation)” and some companies are not rated. An “A++”
rating indicates a superior ability to meet ongoing obligations to policyholders. A “B++" rating from A.M. Best is the fifth
highest of s1xteen poss1ble ratings, and a “B” rating from A.M. Best is the seventh highest of sixteen p0551ble ratings.

On May 27 2004 Standard & Poor’s Corporation (“S&P”) upgraded the financial strength ratmgs of our primary
insurance. compames from “BB-" to “BB+”, other than Conseco Senior, which was assigned a “CCC” rating. S&P financial
strength ratr_ngs range from “AAA” to “R” and some companies are not rated. Rating categories from “BB” to “CCC” are
classified as vulnerable and pluses and minuses show the relative standing within a category. In S&P’s view, an insurer
rated “BB” has' marginal ﬁnanmal security characteristics and although positive attributes exist, adverse business conditions
could lead to an insufficient ability to meet financial commitments. In S&P’s view, an insurer rated “CCC” has very weak
financial security characteristics and is dependent on favorable business conditions to meet financial commitments. A “BB+”
rating from S&P is the eleventh highest of twenty-one possrble ratings, and a “CCC” rating from S&P is the eighteenth
highest.of twenty one p0551ble ratings.

On May 27 2004 Moody s Investors Services, Inc. (“Moody’s”) upgraded the financial strength rating of our primary
ihsurance compames from “Ba3” to “Ba2” other than Conseco Senior, which was assigned a “Caal” rating. On August 9,
2004, Moody’s again upgraded the financial strength rating of our primary insurance companies from “Ba2” to “Bal” and
reaffirmed the “Caal”, rating of Conseco Senior. Moody’s financial strength ratmgs range from “Aaa” to “C”. Rating
categories from “Ba”ito “C” ate classified as ‘‘vulnerable” by Moody’s, and may be supplemented with numbers “1”, “2”, or
“3” to show relatlve standmg Wrthm a category In Moody’s v1ew an insurer rated “Ba” offers questionable financial



security and the ability of the insurer to meet policyholder obligations may be very moderate and thereby not well
safeguarded in the future. In Moody’s view, an insurer rated “Caa” offers very poor financial security and may default on its
policyholder obligations or there may be elements of danger with respect to punctual payment of policyholder obligations
and claims. A “Bal” rating from Moody’s is the eleventh highest of twenty-one possible ratings, and a “Caal” rating from
Moody’s is the seventeenth highest of twenty-one possible ratings.

Our insurance companies’ financial strength ratings were downgraded by all of the major rating agencies beginning in
July 2002 in connection with the financial distress that ultimately led to our Predecessor’s bankruptcy. The lowered ratings
assigned to our insurance subsidiaries were one of the primary factors causing sales of our insurance products to decline and
policyholder redemptions and lapses to increase beginning in 2002. We also experienced increased agent aftrition, which in
some cases led us to increase commissions or sales incentives in an effort to retain them. These events have had a negative
effect on our ability to market our products and attract and retain agents, which in turn negatively affected our financial
results.

A M. Best, S&P and Moody’s review our ratings from time to time. We cannot provide any assurance that the ratings
of our insurance subsidiaries will remain at their current levels or predict the impact of any downgrades on our business.

INSURANCE UNDERWRITING

Under regulations promulgated by the National Association of Insurance Commissioners (“NAIC”) (an association of
state regulators and their staffs) and adopted as a result of the Omnibus Budget Reconciliation Act of 1990, we are prohibited
from underwriting our Medicare supplement policies for certain first-time purchasers. If a person applies for insurance
within six months after becoming eligible by reason of age, or disability in certain limited circumstances, the application may
not be rejected due to medical conditions. Some states prohibit underwriting of all Medicare supplement policies. For other
prospective Medicare supplement policyholders, such as senior citizens who are transferring to our products, the
underwriting procedures are relatively limited, except for policies providing prescription drug coverage.

Before issuing long-term care products to individuals and groups, we generally apply detailed underwriting procedures
designed to assess and quantify the insurance risks.. We require medical examinations of applicants (including blood and
urine tests, where permitted) for certain health insurance products and for life insurance products which exceed prescribed
policy amounts. These requirements vary according to the applicant’s age and may vary by type of policy or product. We
also rely on medical records and the potential policyholder’s written application. In recent years, there have been significant
regulatory changes with respect to underwriting certain types of health insurance. An increasing number of states prohibit
underwriting and/or charging higher premiums for substandard risks. We monitor changes in state regulation that affect our
products, and consider these regulatory developments in determining the products we market and where we market them.

Most of our life insurance policies are underwritten individually, although standardized underwriting procedures have
been adopted for certain low face-amount life insurance coverages. ‘After initial processing, insurance underwriters review
each file and obtain the information needed to make an underwriting decision (such as medical examinations, doctors’
statements and special medical tests). After collecting and reviewing the information, the underwriter either:

e approves the policy as applied for, or with an extra premium charge because of unfavorable factors; or
e rejects the application.

We underwrite group insurance policies based on the characteristics of the group and its past claim experience. Graded
benefit life insurance policies are issued without medical examination or ev1dence of insurability. There is minimal
underwriting on annuities.

LIABILITIES FOR INSURANCE AND ACCUMULATION PRODUCTS

At December 31, 2004, the total balance of our liabilities for insurance and asset accumulation products was $25.2
billion. These liabilities are often payable over an extended period of time and the profitability of the related products is
dependent on pricing and other factors. Differences between our expectatlons when we sold these products and our actual
experience could result in future losses.

We calculate and maintain reserves for the estimated future payment of claims to our policyholders based on actuarial
assumptions. For our supplemental health insurance business, we establish an active life reserve, a liability for due and
unpaid claims, claims in the course of settlement and incurred but not reported claims, and a reserve for the present value of
amounts not yet due on claims. Many factors can affect these reserves and liabilities, such as economic and social conditions,
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inflation, hospital and pharmaceutical costs, changes in doctrines of legal liability and extra-contractual damage awards.
Therefore, our reserves and liabilities are necessanly based on extensive estimates, assumptions and historical experience.
Establishing reserves:is an uncertain process, and it is possible that actual claims will materially exceed our reserves and have
a material adverse effect on our results of operations and financial condition. Our financial results depend significantly upon
the extent to which our actual claims experience is consistent with the assumptions we used in determining our reserves and
pricing our products. If our assumptions with respect to future claims are incorrect, and our reserves are insufficient to cover
our actual losses and expenses, we would be required to increase our liabilities, which would negatively affect our operating
results.

Liabilities for insurance products are calculated using management’s best judgments, based on our past experience and
standard actuarial tables, of mortality, morbidity, lapse rates, investment experience and expense levels.

REINSURANCE

_ Consistent with the general practice of the life insurance industry, our subsidiaries enter into both facultative and treaty

agreements of indemnity reinsurance with other insurance companies in order to reinsure portrons of the coverage provided
by our insurance products. Indemnity reinsurance agreements are intended to limit a life insurer’s maximum loss on a large
or unusually hazardous risk or to diversify its risk. Indemnity reinsurance does not discharge the original insurer’s primary
liability to the insured. Our reinsured business is ceded to numerous reinsurers. We believe the assummg companies are able
to honor all contractual commitments, based on our periodic review of their financial statements, insurance industry reports
and reports filed wrth state insurance departments.

As of December 31, 2004, the policy risk retention limit was generally $.8 million or less on the policies of our
subsidiaries. Reinsurance ceded by Conseco represented 26 percent of gross combined life insurance inforce and reinsurance
assumed represented 2.1 percent of net combined life insurance inforce. Our principal reinsurers at December 31, 2004 were
as follows (dollars in millions):

S R

: T . Cededlift  AM. Best

Name of Remsurer 2 ‘ insurance inforce rating
w‘ A . . . - )

Swiss Re Lifé and Health AMerica Inc. ...ivvveeeveveereeereenas et - $4,796.6 A+

Security Life of Denver Insurance Company .......... 4,463.5 A+

Reassure Amenca Life Insurance Company ...... e 3,156.8 A+

RGA Reinsurance COMPANY ..........cvereriverenrnssisensserssessssnssssesssensesssenes - 1,219.9 A+
Munich American Reassurance COMPany ............co.oeeeeeverenreseeererisesennes 1,104.3 A+
Lincoln National Life Insurance Company.................cc....... et 932.0 A+
Revios Reinsurance U.S. Inc ettt ettt b s sttt ettt nereas L7991 A-
All others ‘ ; : 3.594.9(a)

$20.067.1

(a) No other single reinsurer assumed greater than 3 percent of the total ceded business inforce.

EMPLOYEES

l‘ u"
|

At December 31 2004, we had approxrmately 4,350 employees of which 4,250 were full time employees, including
1,900 employees supportmg our Bankers Life segment and 2350 employees supporting our Conseco Insurance Group
segment, Other Business in Run-Off segment and corporate’ segment. None of our employees are covered by a collective
bargammg agreement We belleve that we have good relatlons with our employees

|

GOVERNMENTAL REGULATION

Ouri *msurance businesses are subject to extensive regulation and supervision by the insurance regulatory agencies of
the jurisdictions in which they operate. This regulation and supervision is-primarily for the benefit and protection of
customers, and not for the benefit of investors or creditors. State laws generally establish supervisory agencies that have
broad regulatory authority, including the power to:

. grant and revoke busrness licenses;
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o regulate and supervise trade practices and market conduct;

¢ establish guaranty associations;

e license agents;

e approve policy forms;

e  approve premium rates for some lines of business;

e establish reserve requirements;

e prescribe the form and content of required financial statements and reports;
e determine the reésonableness and adequacy of statutory capital and surplus;
¢ perform financial, market conduct and other examinations;

e define acceptable accounting principles;

e regulate the types and amounts of permitted investments; and

limit the amounts of dividend and surplus debenture principal and interest payments that can be paid without
obtaining regulatory approval.

In addition to the regulations described above, most states have also enacted laws or regulations regarding the
activities of insurance holding company systems, including acquisitions, the payments of dividends by insurance companies,
the terms of surplus debentures, the terms of transactions between insurance companies and their affiliates and other related
matters. Various notice and reporting requirements generally apply to transactions between insurance companies and their
affiliates within an insurance holding company system, depending on the size and nature of the transactions. These
requirements may include prior regulatory approval or prior notice for certain material transactions. Currently, the Company
and its insurance subsidiaries are registered as holding company systems pursuant to such laws and regulations in the
domiciliary states of the insurance subsidiaries, and they routinely report to other jurisdictions.

The ability of our insurance subsidiaries to pay dividends is subject to state insurance department regulations and is
based on the financial statements of our insurance subsidiaries prepared in accordance with statutory accounting practices
prescribed or permitted by regulatory authorities, which differ from generally accepted accounting principles (“GAAP”).
These regulations generally permit dividends to be paid from statutory earned surplus of the insurance company for any 12-
month period in amounts equal to the greater of, or in a few states, the lesser of:

e  statutory net gain from operations or statutory net income for the prior year; or
e 10 percent of statutory capital and surplus at the end of the preceding year.

Any dividends in excess of these levels require the approval of the director or commissioner of the applicable state
insurance department. Prior to their release on November 19, 2003, we were subject to consent orders with the
Commissioner of Insurance for the State of Texas that, among other things, limited the ability of our insurance subsidiaries to
pay dividends to any non-insurance company parent without prior approval.

Most states have also enacted legislation or adopted administrative regulations that affect the acquisition (or sale) of
control of insurance companies. The nature and extent of such legislation and regulations vary from state to state. Generally,
these regulations require an acquirer of control to file detailed information and the plan of acquisition, and to obtain
administrative approval prior to the acquisition of control. “Control” is generally defined as the direct or indirect power to
direct or cause the direction of the management and policies of a person and is rebuttably presumed to exist if a person or
group of affiliated persons directly or indirectly owns or controls 10 percent or more of the voting securities of another
person.

Using statutory statements filed with state regulators annually, the NAIC calculates certain financial ratios to assist
state regulators in monitoring the financial condition of insurance companies. A “usual range” of results for each ratio is used
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as a benchmark. In the,past! variances in certain ratios of our insurance subsidiaries have resulted in inquiries from insurance
departments to which we have responded. These inquiries have not led to any restrictions affecting our operations.

In addmon the NAIC issues model laws and regulatrons many of wh1ch have been adopted by state insurance
regulators, relating to Joe

L4 I'BSCI'VC requlrements
' P

Rrsk-based capltal standards (“RBC”)

. cod1ﬁcat10n of msurance accounting prrncrples

ot P

e ' investment reStr1ction‘s;
e restrictions on an insurance company’s ability to pay dividends; and
. product 1llustrat10ns

The NAIC Rrsk-Based Capital for Life and/or Health Insurers Model Act (the “Model Act”) provrdes a tool for
1nsurance regulators to determine the levels of statutory capital and surplus an insurer must maintain in relation to its
insurance and 1nvestment risks and the need for possible regulatory attention. The Model Act provides four levels of
regulatory attention, varying with the ratio of the insurance company’s total adjusted capital (defined as the total of its
statutory capital and surplus, asset valuation reserve (“AVR”) and certain other adjustments) to its RBC (as measured on
December 31 of each year) as follows:

ki
e

o ifg a company total adjusted capital is less than 100 percent but greater than or equal to 75 percent of its RBC (the
“Company Action Level”), the company must submit a comprehensive plan to the regulatory authority proposing
correctrve actions aimed at improving its capital position;

e if a company‘ s total adjusted capital is less than 75 percent but greater than or equal to 50 percent of its RBC (the
“Regulatory Actron Level™), the regulatory authority will perform a special examination of the company and issue
‘ ‘an order spec1fy1ng the correctrve actions that must be taken;

. 1f a, company s total adjusted capital is less than 50 percent but greater than or equal to 35 percent of its RBC (the
“Authonzed Control Level”), the regulatory authority may take any action it deems necessary, including placing the
company under regulatory control; and ‘

o ifa company s total adjusted cap1tal is less than 35 percent of its RBC (the “Mandatory Control Level”), the
regulatory authority must place the company under its control.

In addltlon the Model Act provides for a trend test 1f a.company’s total adjusted capital is between 100 percent and
125 percent of its RBC at the end of the year. The trend test calculates the greater of the decrease in the margin of total
adjusted capital over RBC.
. between the current year and the prior year; and
= L ‘
o_, ) {forthe‘ average of the last 3 years,
It assurnes that such decrease could occur again in the commg year. Any company whose trended total adjusted capital
is less than 95 percent of its RBC would trigger a requlrement to submit a comprehensive plan as described above for the
Company Actlon Level.

Refer to the note entitled “Statutory Information” in our notes to consolidated financial statements for more
mformatlonion our RBC ratios.

T}ze NAIC has adopted model long-term care policy language prov1d1ng nonforfeiture benefits and has proposed a rate
stabilization standard for long-term care policies. Various bills are introduced from time to time in the U.S. Congress which
propose for the implementation of certain minimum consumer protection standards for inclusion in all long-term care
policies, including guaranteed renewability, protection against inflation and limitations on waiting periods for pre-existing
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conditions. Federal legislation permits premiums paid for qualified long-term care insurance to be tax-deductible medical
expenses and for benefits received on such policies to be excluded from taxable income.

Our insurance subsidiaries are required, under guaranty fund laws of most states, to pay assessments up to prescribed
limits to fund policyholder losses or liabilities of insolvent insurance companies. Assessments can be partially recovered
through a reduction in future premium taxes in some states.

Most states mandate minimum benefit standards and loss ratios for accident and health insurance policies. We are
generally required to maintain, with respect to our individual long-term care policies, minimum anticipated loss ratios over
the entire period of coverage of not less than 60 percent. With respect to our Medicare supplement policies, we are generally -
required to attain and maintain an actual loss ratio, after three years, of not less than 65 percent. We provide to the insurance
departments of all states in which we conduct business annual calculations that demonstrate compliance with required
minimum loss ratios for both long-term care and Medicare supplement insurance. These calculations are prepared utilizing
statutory lapse and interest rate assumptions. In the event that we fail to maintain minimum mandated loss ratios, our
insurance subsidiaries could be required to provide retrospective refunds and/or prospective rate reductions. We believe that
our insurance subsidiaries currently comply with all applicable mandated minimum loss ratios.

NAIC model regulations, adopted in substantially all states, created 10 standard Medicare supplement plans (Plans A
through J). Plan A provides the least coverage, while Plan J provides the most extensive coverage. Under NAIC regulations,
Medicare supplement insurers must offer Plan A, but may offer any of the other plans at their option. Our insurance
subsidiaries currently offer nine of the model plans. We have declined to offer Plan J, due in part to its high benefit levels
and, consequently, high costs to the consumer.

The federal government does not directly regulate the insurance business. However, federal legislation and
administrative policies in several areas, including pension regulation, age and sex discrimination, financial services
regulation, securities regulation, privacy laws and federal taxation, do affect the insurance business. Legislation has been
introduced from time to time in Congress that could result in the federal government assuming some direct role in the
regulation of insurance.

Numerous proposals to reform the current health care system (including Medicare) have been introduced in Congress
and in various state legislatures. Proposals have included, among other things, modifications to the existing employer-based
insurance system, a quasi-regulated system of “managed competition” among health plans, and a single-payer, public
program. Changes in health care policy could significantly affect our business. For example, Federal comprehensive major
medical or long-term care programs, if proposed and implemented, could partially or fully replace some of Conseco’s current
products. Recent federal and state legislation and legislative proposals relating to healthcare reform contain features that
could severely limit or eliminate our ability to vary our pricing terms or apply medical underwriting standards, which could
have the effect of increasing our loss ratios and adversely affecting our financial results. Also, Medicare reform and
legislation concerning prescription drugs could affect our ability to price or sell our products.

The United States Department of Health and Human Services has issued regulations under the Health Insurance
Portability and Accountability Act (“HIPAA™) relating to standardized electronic transaction formats, code sets and the
privacy of member health information. These regulations, and any corresponding state legislation, affect our administration
of health insurance.

A number of states have passed or are considering legislation that would limit the differentials in rates that insurers
could charge for health care coverages between new business and renewal business for similar demographic groups. State
legislation has also been adopted or is being considered that would make health insurance available to all small groups by
requiring coverage of all employees and their dependents, by limiting the applicability of pre-existing conditions exclusions,
by requiring insurers to offer a basic plan exempt from certain benefits as well as a standard plan, or by establishing a
mechanism to spread the risk of high risk employees to all small group insurers. Congress and various state legislators have
from time to time proposed changes to the health care system that could affect the relationship between health insurers and
their customers, including external review. We cannot predict with certainty the effect of any legislative proposals on our
insurance businesses and operation.

The asset management activities of 40|86 Advisors are subject to federal and state securities, fiduciary (including the
Employee Retirement Income Security Act of 1974, as amended) and other laws and regulations. The SEC, the National
Association of Securities Dealers, state securities commissions and the Department of Labor are the principal regulators of
our asset management operations. '
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FEDERAL :INCOME‘TAXATION

Our aniiuity andiife insurance products generally provide policyholders with an income tax advantage, as compared to
other savings investments such as certificates of deposit and bonds, because taxes on the increase in value of the products are
deferred until recelved by policyholders. With other savings investments, the increase in value is generally taxed as earned.
Annuity beneﬁts and life insurance benefits, which accrue priorto the death of the policyholder, are generally not taxable
until paid. Life insurance death benefits are generally exempt from income tax. Also, benefits received on immediate
annuities (other than structured settlements) are recognized as taxable income ratably, as opposed to the methods used for
some other investments which tend to accelerate taxable income into earlier years. The tax advantage for annuities and life
insurance is provided in the Internal Revenue Code (the “Code”), and is generally followed in all states and other United
States taxing jurisdictions,

Recently, Congress enacted legislation to lower marginal tax rates, reduce the federal estate tax gradually over a ten-
year period, with total elimination of the federal estate tax in 2010, and increase contributions that may be made to individual
retirement accounts and 401 (k) accounts. While these tax law changes will sunset at the beginning of 2011 absent future
congressional action, they could in the interim diminish the appeal of our annuity and life insurance products. Additionally,
Congress has considered, from time to time, other possible changes to the U.S. tax laws, including elimination of the tax
deferral on the accretion of value of certain annuities and life insurance products. It is possible that further tax legislation
will be enacted which would contain provisions with possible adverse effects on our annuity and life insurance products.

Our insurance company subsidiaries are taxed under the life insurance company provisions of the Code. Provisions in
the Code require a portion of the expenses incurred in selling insurance products to be deducted over a period of years, as
opposed to immediate deduction in the year incurred. This provision increases the tax for statutory accounting purposes,
which reduces statutory earnings and surplus and, accordingly, decreases the amount of cash dividends that may be paid by
the life insurance subsidiaries. '

Our income tax expense includes deferred income taxes arising from temporary differences between the financial
reporting and tax bases of assets and liabilities, capital loss carryforwards and net operating loss carryforwards (“NOLs™). In
evaluating our deferred income tax assets, we consider whether it is more likely than not that the deferred income tax assets
will be realized. The ultimate realization of our deferred income tax assets depends upon generating future taxable income
during the periods in which our temporary differences become deductible and before our NOLs expire. In addition, the use
of our NOLs is dependent, in part, on whether the IRS ultimately agrees with the tax position we plan to take in our current
and future tax returns. Accordingly, with respect to our deferred tax assets, we assess the need for a valuation allowance on
an ongoing basis.

Based upon information existing at the time of our emergence from bankruptcy, we established a valuation allowance
equal to our entire balance of net deferred income tax assets because, at that time, the realization of such deferred tax assets
in future periods was uncertain. As of December 31, 2004, we no longer believed that a full valuation allowance was
necessary. However, as further discussed in the note to the consolidated financial statements entitled “Income Taxes”, we
believe that it 1s still necessary to have a valuation allowance on a portion of our deferred tax asset. This determination was
made by evaluating each component of the deferred tax asset and the effect of limitations or issues that made it more likely
than not that our deferred tax asset would be fully recognized in the future.

ITEM 2. PROPERTIES.

Our headquarters and the administrative operations of our Conseco Insurance Group segment are located on a
Company-owned 142-acre corporate campus in Carmel, Indiana, immediately north of Indianapolis. The ten buildings on the
campus contain approximately 854,500 square feet of space and house Conseco’s executive offices and certain administrative
operations of its subsidiaries. Management believes that Conseco’s offices are adequate for its current needs.

‘Our Bankers Life segment is primarily administered from two facilities in Chicago. Bankers Life has 149,000 square
feet in downtown Chicago, Iilinois, leased under an agreement whereby 114,000 square feet are leased until 2018 and 35,000
square feet are leased until 2008. We leased approximately 130,000 square feet of space in a second Chicago facility. This
lease expired in October 2004, at which time the operations of this facility were moved to a new location (with approximately
222,000 square feet) in downtown Chicago under a lease that expires in 2013. We own an office building in Philadelphia,
Pennsylvania (127,000 square feet), which serves as the administrative center for the direct marketing operation of our
Bankers Life segment. We occupy approximately 60 percent of this space, with the remainder leased to tenants. We also
lease 210 sales offices in various states totaling approximately 570,000 square feet. These leases are short-term in length,
with remaining lease terms expiring between 2005 and 2010.
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ITEM 3. LEGAL PROCEEDINGS.

Information required for Item 3 is incorporated by reference to the discussion under the heading “Legal Proceedings”
in note 9 “Commitments and Contingencies” to our consolidated financial statements included in Item 8 of this Form 10-K.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.

None.
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PARTII

ITEM S. MARKET FOR REGISTRANT’S COMMON EQUITY AND RELATED STOCKHOLDER
"~ "MATTERS.

MARKET INFORMATION
The following table sets forth the ranges of high and low sales prices per share for our common stock on the New

York Stock Exchange during the period after our emergence from bankruptcy. There have been no dividends paid or
declared on our common stock during this period.

Period ‘ __Market price
o High Low
2003:
September11-30; 2003 $22.50 $17.70
Fourth Quarter .................. e e e 22.18 18.05
2004: .
First QUATTET ......c.ivveeercrierreee e e $23.89 $20.90
Second QUarter:....it et 24.00 17.10
Third QUarter........iiciiiieieecnice e e 20.06 15.43
Fourth Quarter ........... et e e n et st n e e et 20.15 16.17

As of February 25, 2005 there were approxrmately 70,200 holders of the outstandmg shares of common stock,
including individual partrcrpants in securities posmon listings.

DIVIDENDS »

The Company does not anticipate declaring or paying cash dividends on its common stock in the foreseeable future,
and is currently prohrbrted from doing so pursuant to our credit agreement.

EQUITY COMPEN SATION INFORMATION

The following table summarizes information, as of December 31, 2004, relating to our common stock that may be
issued under the Conseco, Inc. 2003 Long-Term Equity Incentive Plan.

" Number of securities
o remaining available for
Number of securities " Weighted-average future issuance under

to be issued upon exercise ~ ~  exercise price of equity compensation
of outstanding options, outstanding options, plans (excluding securities

warrants or rights warrants or rights reflected in first column)

Equity compensation plans
approved by secunty holders......... 3,447,900 ‘ $19.82 4,319,862
Equity compensatron plans not ! -
approved by security holders......... X - - ‘ -

Total.vvvo.... s 3447900 $19.82 4,319,862
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ITEM 6. SELECTED CONSOLIDATED FINANCIAL DATA.

Successor Predecessor
Year Four months | Eight months
ended ended ended
December 31, December 31, August 31, Years ended December 31,

2004 2003 2003 2002 2001 2000
(Amounts in millions, except per share data)
STATEMENT OF OPERATIONS DATA(a)
Insurance poliCy iNCOME .......ocvvveerrrerirerrierirecriens $2,949.3 $1,005.8 $2,204.3 $3,602.3 $3,992.7 $4,170.7
Net investment inNCOME .......vovvvevivirnnrireerreriacrenens 1,318.6 474.6 969.0 13343 1,550.0 1,578.1
Net realized investment gains (losses) ............... 40.6 11.8 (5.4) (556.3) (340.0) (304.8)
Total TEVENUES......covieieicieiit e ee e e 4,330.0 1,505.5 32034 44504 54920 5,581.4
Interest expense on corporate notes payable and

investment borrowings (contractual interest:

$268.5 for the eight months ended August 31,

2003; and $345.3 for 2002)......ccocveverervreeeennn 79.5 36.8 . 2025 341.9 400.0 4543
Total benefits and expenses ........coocecvevrvveeceneenne 3,875.9 1,356.0 1,031.2 6,082.6 5,7354 6,358.9
Income (loss) before income taxes, minority

interest, discontinued operations and cumulative :

effect of accounting change ... 454.1 149.5 2,1722 (1,632.2) (243.4) (777.5)
Cumulative effect of accounting change, net of

INCOMIE tAX 1eveeevieiierinerieeree e eerenrrerre e srreseee e - - - (2,949.2) - (55.3)
Net income (10SS)..oveererevmrvecinirierisnreresesierens 294.8 96.3 2,201.7 (7,835.7) (405.9) (1,191.2)
Preferred stock dividends .........co.cooovvviiiininienenn 65.5 27.8 - 2.1 12.8 11.0
Net income (loss) applicable to common stock .. 2293 68.5 2,201.7 (7,837.8) (418.7) (1,202.2)
PER SHARE DATA
Net Income, basiC.....ovcvveereivieieeeeecieeice s $1.73 $.68
Net income, diluted.........c..ccooivviiviiiiiinerieenn, 1.63 .67
Book value per common share outstanding......... - $21.41 $19.28
Weighted average shares outstanding for basic

CAMMINZS ..oeovereiiiererierecenerrereecesrereeresreneseereeens 1323 100.1
Weighted average shares outstanding for diluted

CAIMUNES .1.vveeeiereeereeereernirariee e reseemsaeie e ninie s 155.9 143.5
Shares outstanding at period-end...........cocnn.ee. 151.1 100.1
BALANCE SHEET DATA - AT PERIOD END ‘

Total INVEStMENTS....cvrvreerereriereeseeevseneevnnreennas $24,306.3  $22,796.7 $22,018.3 $21,783.7 $25,067.1 $25,017.6
GOOAWIlL ..o - 952.2 99.4 100.0 3,6954 3,800.8
TOtal ASSELS .v.vevvevrverereiereatiierie e e 30,755.5 29,973.5 28,318.1 46,509.0 61,4322 58,589.2
Corporate notes payable and commercial paper 758.9 1,300.0 - - 4,085.0 5,055.0
Liabilities subject to compromise .............ccovvennn. - - 6,9514 4,873.3 - -
Total Habilities ....cccvvereriviiriiiiiiee e 26,853.3 27,155.9 _30,519.5 46,6379 54,7647 51,810.9
Company-obligated mandatorily redeemable

preferred securities of subsidiary trusts ....... - - - 1,921.5 11,9145 2,403.9
Shareholders’ equity (deficit) .......c.coocerveiviennens 3,902.2 2,817.6 (2,201.4) (2,050.4) 4,753.0 4,3744
STATUTORY DATA(b) - AT PERIOD END o
Statutory capital and surplus..............ccceerereneee. $1,510.0 $1,514.1 $1,0644 $1,6498 §1,881.8
Asset valuation reserve (“AVR).........ccoeveueene. 117.0 40.9 11.6 105.1 266.8
Total statutory capital and surplus and AVR....... 1,627.0 1,555.0 1,076.0 1,7549 2,148.6

(a) Our financial condition and results of operations have been significantly affected during the periods presented by the
discontinued finance operations. Please refer to the section of Management’s Discussion and Analysis of Consolidated
Financial Condition and Results of Operations entitled “Financial Condition and Results of Operations of CFC -
Discontinued Finance Operations” for additional information.

(b) We have derived the statutory data from statements filed by our insurance subsidiaries with regulatory authorities and

have prepared the statutory data in accordance with statutory accounting principles, which vary in certain respects from
GAAP.
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF CONSOLIDATED FINANCIAL
‘ CONDITION AND RESULTS OF OPERATIONS.

: H\m it

In this section, we review the consolidated financiai condmon of Conseco at December 31, 2004 and the consolidated
results of operations for: (i) the year ended December 31, 2004; (ii) the four months ended December 31, 2003; (iii) the
eight months ended ‘August 31, 2003; and (iv) the year ended December 31, 2002 and, where appropriate, factors that may
affect future fmanc1a1 performance. Please read thls d1scuss1on in conjunction with the consolidated financial statements and
notes mcluded in thisForm 10-K.

ow 2l N

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Our statem‘ents‘ trend analyses and other information contained in this report and elsewhere (such as in filings by
Conseco with the Securities and Exchange Commission, press releases, presentations by Conseco or its management or oral
statements) relat1ve to markets for Conseco’s products and trends in Conseco’s operations or financial results, as well as
other stateménts, contain forward-looking statements within the meaning of the federal securities laws and the Private
Securities’ Litigétion Réform Act of 1995. Forward-looking statements typically are identified by the use of terms such as

“anticipate,”“believe,” “plan,” “estimate,” “expect,” “project,” “intend,” “may,” “will,” “would,” “contemplate,” “possible,”

“attempt,” “seek,” “should,” “could,” “goal,” “target,” “on track,” “comfortable with,” “optimistic” and similar words,
although some forward-looking statements are expressed differently. You should con51der statements that contain these
words carefu]ly because they describe our expectations, plans, strategies and goals and our beliefs concerning future business
conditions] our results of operations, financial position, and our business outlook or they state other “forward-looking”
information based on ¢urrently ‘available information. The “Risk Factors” section of this Item 7 provides examples of risks,
uncertainties'and events that could cause our actual results to differ materially from the expectations expressed in our
forward-looking statements. Assumptions and other important factors that could cause our actual results to differ materially
from those-anticipated in our forward-looking statements include, among other things:

|
vy

2 &c

e - ‘ouf ability to improve the financial strength ratings of our insurance company subsidiaries and the impact of prior
rating downgrades on our business; :

e theultimate ontc'ome of lawsuits filed against us and other legal and regulatory proceedings to which we are subject;

I [ .
g ey
o o

o our ablllty to obtam adequate and tlmely rate increases on our supplemental health products; mcludmg our long-term
cate buginess;

o mortahty, morbldlty, usage of health care services, pemstency and other factors wh1ch may affect the profitability of
‘our insurance products
' ) ‘ 15 .
e our ability to achieve anticipated expense reductions and levels of operational efficiencies;

¢ the advérse impact of our Predecessor’s bankruptcy proceedings on our business operations, and relationships with
our customers, employees, regulators, distributors and agents;

. perfo}fngnce of our invéstments;

. custongeﬁ (esoonse to new products, distribution channels and marketing initiatives;

. the nsk factors or uncertamtles listed from time to time in our filings with the Securities and Exchange Commission;

* general economic conditions and other factors, including prevailing interest rate levels, stock and credit market
perfonnance and health care inflation, which may affect (among other things) our ability to sell products and access

capltal on, acceﬁtable terms, the market value of our investments, and the lapse rate and profitability of policies;

e changesi 1n the Federal income tax laws and regulations which may affect or eliminate the relative tax advantages of

. regnlatory changes or actlons mcludmg those relating to regulation of the financial affairs of our insurance
companies, mcludmg the payment of dividends to us, regulation of financial services affectmg (among other things)
bank sales and underwntmg of insurance products, regulation of the sale, underwriting and pricing of products, and
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health care regulation affecting health insurance products.

Other factors and assumptions not identified above are also relevant to the forward-looking statements, and 1f they
prove incorrect, could also cause actual results to differ materially from those projected.

All written or oral forward-looking statements attributable to us are expressly qualified in their entirety by the
foregoing cautionary statement. Our forward-looking statements speak only as of the date made. We assume no obligation
to update or to publicly announce the results of any revisions to any of the forward-looking statements to reflect actual
results, future events or developments, changes in assumptions or changes in other factors affecting the forward-looking
statements.

OVERVIEW

We are a holding company for a group of insurance companies operating throughout the United States that develop,
market and administer supplemental health insurance, annuity, individual life insurance and other insurance products. We
focus on serving the senior and middle-income markets, which we believe are attractive, high growth markets. We sell our
products through three distribution channels: career agents, professional independent producers (some of whom sell one or
more of our product lines exclusively) and direct marketing.

We conduct our business operations through two primary operating segments, based primarily on method of product
distribution, and a third segment comprised of businesses in run-off. Prior to September 30, 2003, we conducted our
insurance operations through one segment. In the fourth quarter of 2003, we implemented changes contemplated in our
restructuring plan to conduct our business through the following segments:

o Bankers Life, which consists of the businesses of Bankers Life and Casualty and Colonial Penn. Bankers Life and
Casualty markets and distributes Medicare supplement insurance, life insurance, long-term care insurance and
annuities to the senior market through approximately 4,600 exclusive career agents and sales managers. Colonial
Penn markets graded benefit and simplified issue life insurance directly to consumers through television advertising,
direct mail, the internet and telemarketing. Both Bankers Life and Casualty and Colonial Penn market their products
under their own brand names.

o Conseco Insurance Group, which markets and distributes specified disease insurance, Medicare supplement
insurance, and certain life and annuity products to the senior and middle-income markets through over 450 IMOs
that represent over 6,200 producing independent agents. This segment markets its products under the “Conseco”
brand.

e Other Business in Run-off, which includes blocks of business that we no longer market or underwrite and are
managed separately from our other businesses. This segment consists of long-term care insurance sold through
independent agents and major medical insurance.

We also have a corporate segment, which consists of holding company activities and certain noninsurance company
businesses that are not related to our operating segments.

We have restated all historical periods presented in “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” to reflect our new segments.

We emerged from bankruptcy protection under our Plan, which was confirmed pursuant to an order of the Bankruptcy
Court on September 9, 2003, and became effective on September 10, 2003. Upon the confirmation of the Plan, we
implemented fresh start accounting in accordance with SOP 90-7. Our accounting and actuarial systems and procedures are
designed to produce financial information as of the end of a month. Accordingly, for accounting convenience purposes, we
applied the effects of fresh start accounting on August 31, 2003. The activity of the Company for the period September 1,
2003 through September 10, 2003 is therefore included in the Successor’s statement of operations and excluded from the
Predecessor’s statement of operations. We believe the net income impact of the use of the convenience date is immaterial.

In accordance with SOP 90-7, we restated all of our assets and liabilities to their current estimated value, reestablished
shareholders’ equity at the reorganization value determined in connection with our Plan and recorded the portion of the
reorganization value which could not be attributed to specific tangible or identified intangible assets as goodwill. As a result,
our financial statements for periods following August 31, 2003, are not comparable with those prepared before that date.

For the year ended December 31, 2004, net income after dividends on our preferred stock totaled $229.3 million, or
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$1.63 per:diluted share. Results for 2004 included net after-tax gains of $17.7 million from net realized investment gains.

Despite low ratinigs and our decisions to discontinue or curtail sales in certain products in order to conserve capital
coming out ofibankruptcy, collected premiums in our core products have been relatively stable in the post bankruptcy period.

We continue to focus on the factors:that we believe are most important to achieving our number one business objective
improved ratings for our insurance subsidiaries.” Our major goals for 2005 are to strengthen our balance sheet and improve
our execution on the basics of our business by: : ‘
RIS L

e .Increasing emphaSis on sales and revenue growth.
. j‘Furthe‘r reducing operating expenses and improving the efficiency of our operations across all business functions.

o . ‘Consolidating and streamlining our back- office systems to reduice compleXity, lower our casts and improve
customer service. :

"

. Continuing to build best practices in governance and compliance.
CRITICAL ACCOUNTING POLICIES

The preparation of financial statements in accordance with GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the
date of the findncial statements and the reported amounts of revenues and expenses during the reporting period.
Management has made estimates in the past that we believed to be appropriate but were subsequently revised to reflect
actual experience. If our future experience differs materially from these estirnates and assumptions, our results of
operations and finanCial condition could be affected.

[PRTR I
Lo

We base our éstimates on historical experience and other assumptions that we believe are reasonable under the
circumstances. We continually evaluate the information used to mzke these estimates as our business and the economic
environment change. The use of estimates is pervasive throughout our financial statements. The accounting policies and
estimates we consider most critical are summarized below. Additional information on our accounting policies is included
in the’ note to our consolidated financial statements entitled “Summary of Signiﬁcant Accounting Policies

Critical Accounting Policies Related to our Continumg Business

i
[

Irives‘tments‘

At December 31, 2004, the carrying value of our investment portfolio was $24.3 billion. The accounting risks
associated with these assets relate to the recognition of i income, our determination of other-than-temporary impairments and
our estimation of fair values. ‘

We defer any fees received or costs incurred when we originate investments. We amortize fees, costs, discounts and
premiums as yield adjustments over the contractual lives of the investments. We consider anticipated prepayments on
structured securities in determining estimated yields on such securities. Adjustments to yields as a result of actual
prepayments being different than anticipated are recognized as investment income (loss).

We régularly evaluate all of our investments for possible impairment based on current economic conditions, credit loss
experience and other investee-specific developments. If there is a decline in a security’s net realizable value that is other than
temporary, the decline is recognized as a realized loss and the cost basis of the security is reduced to its estimated fair value.
During the year ended December 31, 2004, we recorded $18.1 million of writedowns of fixed maturities, equity securities
and other invested assets as a result of conditions that caused us to conclude a decline in the fair value of the investments was
other than temporary.

Our evaluation of investments for impairment requires significant judgments to be made including: (i) the
identification of potentially impaired securities; (ii) the determination of their estimated fair value; and (iii) assessment of
whether any decline-in ‘estimated fair value is other than temporary. If new infurmation becomes available or the financial
condition of the investee changes, our judgments may change resulting in the rccognition of a realized investment loss at that
time.

Our periodic assessment of whether unrealized losses are “other than teraporary™ requires significant judgment.
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Factors considered include: (i) the extent to which market value is less than the cost basis; (ii) the length of time that the
market value has been less than cost; (iii) whether the unrealized loss is event-driven, credit-driven or a result of changes in
market interest rates; (iv) the near-term prospects for improvement in the issuer and/or its industry; (v) whether the
investment is investment-grade and our view of the investment’s rating and whether the investment has been downgraded
since its purchase; (vi) whether the issuer is current on all payments in accordance with the contractual terms of the
investment and is expected to meet all of its obligations under the terms of the investment; (vii) our ability and intent to hold
the investment for a period of time sufficient to allow for any anticipated recovery; and (viii) the underlying current and
prospective asset and enterprise values of the issuer and the extent to which our investment may be affected by changes in
values. At December 31, 2004, our net accumulated other comprehensive income included gross unrealized losses on
investments of $39.4 million; we consider all such declines in estimated fair value to be temporary.

If a decline in value is determined to be other than temporary and the cost basis of the security is written down to fair
value, we review the circumstances which caused us to believe that the decline was other than temporary with respect to other
investments in our portfolio. If such circumstances exist with respect to other investments, those investments are also written
down to fair value. Future events may occur, or additional or updated information may become available, which may
necessitate future realized losses of securities in our portfolio. Significant losses in the carrying value of our investments
could have a material adverse effect on our earnings in future periods.

Estimated fair values for our investments are determined based on estimates from nationally recognized pricing
services, broker-dealer market makers and internally developed methods. Our internally developed methods require us to
make judgments about the security’s credit quality, liquidity and market spread.

Below-investment grade securities have different characteristics than investment grade corporate debt securities. Risk
of loss upon default by the borrower is significantly greater with respect to below-investment grade securities than with other
corporate debt securities. Below-investment grade securities ar¢ generally unsecured and are often subordinated to other
creditors of the issuer. Also, issuers of below-investment grade securities usually have higher levels of debt and are more
sensitive to adverse economic conditions, such as recession or increasing interest rates, than are investment grade issuers. The
Company attempts to reduce the overall risk related to its investment in below-investment grade securities, as in all
investments, through careful credit analysis, strict investment policy guidelines, and diversification by issuer and/or guarantor
and by industry. :

During 2004, we sold over $6.2 billion of our fixed maturity investments which resulted in net realized investment
gains of $56.6 million. Our fixed maturity investments are generally purchased in the context of a long-term strategy to fund
insurance liabilities, so we do not typically generate gains and losses by selling such securities. In certain circumstances,
when securities are selling at prices which exceed our view of their current fair value, and it is possible to reinvest the
proceeds to meet our long-term asset-liability objectives, we may sell certain securities. Of those fixed maturity investments
sold in 2004, $2.6 billion resulted in gross realized investment losses (before income taxes) of $46.2 million. Securities sold
at a loss are sold for a number of reasons including but not limited to: (i) changes in the investment environment; (ii)
expectation that the market value could deteriorate further; (iii) desire to reduce our exposure to an issuer or an industry; (iv)
changes in credit quality; (v) identification of a superior investment alternative; and (vi) our analysis indicating there is a high
probability that the security is other-than-temporarily impaired.

We seek to balance the duration of our invested assets with the estimated duration of benefit payments arising from
contract liabilities. Our efforts to match these durations may cause us to sell investments before their maturity date and could
result in the realization of net realized investment gains (losses). When the estimated durations of assets and liabilities are
similar, exposure to interest rate risk is minimized because a change in the value of assets should be largely offset by a
change in the value of liabilities. A mismatch of the durations of invested assets and insurance liabilities could have a
significant impact on our results of operations and financial position. See “— Quantitative and Qualitative Disclosures About
Market Risks” for additional discussion of the duration of our invested assets and insurance liabilities.

For more information on our investment portfolio and our critical accounting policies related to investments, see the
note to our consolidated financial statements entitled “Investments”.

Value of Policies Inforce at the Effective Date and Cost of Policies Produced
In conjunction with the implementation of fresh start accounting, we eliminated the historical balances of Old
Conseco’s cost of policies purchased and cost of policies produced as of the Effective Date and replaced them with the value

of policies inforce at the Effective Date.

The cost assigned to the right to receive future cash flows from contracts existing at August 31, 2003 is referred to as
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the cost of policies inforce at the Effective Date. We also defer renewal commissions paid in excess of ultimate commission
levels related to the existing policies in this account. The balance of this account is amortized, evaluated for recovery, and
adjusted for the impact of unrealized gains (losses) in the same manner as the cost of policies produced described below. We
expect to amortize approxim‘ately 11 percent of the December 31, 2004 balance of value of policies inforce in 2005, 10
percent in 2006 9 percent in 2007 8 percent in 2008 and 7 percent in 2009,

The costt of pohc1es produced are.those costs that vary with, and are prrmarlly related to, producing new insurance
business in the period after August 31, 2003. We amortized these costs (using the interest rate credited to the underlying
policy for universal life or investment-type products and the projected investment earnings rate for other products): (i) in
relation to the estimated gross profits for universal life-type and investment-type products; or (ii) in relation to future
anticipated premium revenue for other products.

Wkhien we realizeia gain or loss on investments backing our universal life or investment-type products, we adjust the
amortization to.reflect the change in estimated gross profits from the products due to the gain or loss realized and the effect of
the event on future investment yields. We also adjust the cost of policies produced for the change in .amortization that would
have been recorded if actively managed fixed maturity securities had been sold at their stated aggregate fair value and the
proceeds reinvested at current yields. We include the impact of this adjustment in accumulated other comprehensive income
(loss) within shareholders’ equity.

At December 31, 2004, the combined balance of the value of policies inforce and cost of policies produced was $3.0
billion. The recovery of these costs is dependent on the future profitability of the related business.

Each year, we evaluate the recoverability of the unamortized balance of the value of policies inforce and the cost of
policies produced. We consider estimated future gross profits or future premiums, expected mortality or morbidity, interest
earned and.credited rates, persistency and expenses in determining whether the balance is recoverable. If we determine a
portion of the unamortized balance is not recoverable, it is charged to amortization expense.

The assumptions we use to amortize and evaluate the recoverability of the value of policies inforce and the cost of
policies producediinvolve significant judgment. A revision to these assumptlons could have a srgmﬁcant adverse effect on
our results of operations’ and ﬁnanmal position. :

Incame Taxes T

Our income tax expense includes deferred income taxes arising from temporary differences between the financial
reporting and tax bases of assets and liabilities, capital loss carryforwards and net operating loss carryforwards. In assessing
the realization of deferred income tax assets, we consider whether it is more likely than not that the deferred income tax
assets will'be realized. The ultimate realization of our deferred income tax assets depends upon generating future taxable
income during the periods in which our temporary differences become deductible and before our capital loss carryforwards
and net operating loss carryforwards expire. In addition, the use of the Company’s net operating loss carryforwards is
dependent, in part, on whether the IRS ultimately agrees with the tax position we'have taken and plan to take in our current
and future tax returns. With respect to the deferred income tax assets, we assess the need for a valuation allowance on an
ongoing' basrs v ‘

Based upon information existing at the time of our emergence from bankruptcy, we established a valuation allowance
against our entire balance of:net deferred income tax assets as we believed that the realization of such net deferred income tax
assets in future periods was uncertain. As of December 31, 2004, we nolonger believe that a full valuation allowance is°
necessary. ‘However, as further discussed in the note to the consolidated financial statements entitled “Income Taxes”, we
believe that it is still necessary to have a valuation allowance on a portion of our deferred tax asset. This determination was
made by evaluating each component of the deferred tax asset and the effect of limitations or issues that made it more likely
than not: that our deferred tax asset would be fully recogmzed in the future based on objective evidence.

P
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As of December 31, 2004, we had $4.4 billion of net operating loss carryforwards and $1.1 billion of capital loss
carryforwards (after taking into account the reduction in tax attributes described in the paragraph which follows and the loss
resulting from the worthlessness of CFC discussed below), which expire as follows (dollars in millions):

Operating loss carryforwards Capital loss carryforwards
Year of expiration Subject to §382 Not subject to §382 Subject to §382 Not subject to §382

2005 e $ 2 $ - $ 27 $ -
2006......ooieeieeieiiee s 1 - 5.5 -
2007 e 5.8 - 484 .4 -
2008 oo 1 - 583.7 -
2009 e 10.5 - - 34.1
2010 e 3.5 - - -
2011 i 5 - - -
2016 ccuiuieiireccberenereee s 29.2 - - -
2007 e 51.1 - - -
2018 oot 53.9 4,182.3 (a) - -
2019 oo 7 - - .
2020 oo 2.5 - - .
2022 e .6 - - .
2023 (e 84.0 - - -
2024 oo - 10.0 - -
Total.oooviiciieieeeeceecreeee e, 242, 4,192.3 $1.076.3 $34.1

(a) We have taken the position in our tax returns that the $4.1 billion tax loss on the worthlessness of CFC included
in this amount, will not be subject to Section 382 of the Code. Although we believe our position is consistent
with the Code, it is subject to interpretation and remains an uncertainty with respect to the future utilization of
this operating loss carryforward. If the IRS disagrees with our position, the $4.1 billion tax loss would be
subject to Section 382 of the Code and the maximum carryforward that could be utilized would be $2.7 billion
(subject to our ability to generate sufficient future taxable income in the relevant carryforward period). See
additional discussion below.

The timing and manner in which we will utilize the net operating loss carryforwards and capital loss carryforwards in
any year or in total may be limited by various provisions of the Code (and interpretation thereof) and our ability to generate
sufficient future taxable income in the relevant carryforward period.

The Code provides that any income realized as a result of the cancellation of indebtedness (cancellation of debt
income or “CODI”) in bankruptcy, will reduce certain tax attributes including net operating loss carryforwards. We realized
an estimated $2.5 billion of CODI when we emerged from bankruptcy. Accordingly, our net operating loss carryforwards
were reduced by $2.5 billion as of December 31, 2003.

At the fresh-start date, we were required to estimate our tax basis in CFC in order to determine the tax loss
carryforward related to the worthlessness of CFC. The determination of this amount and how the loss is recognized was
subject to varied interpretations of various tax laws and regulations. During the third quarter of 2004, the Company and the
IRS entered into a closing agreement which determined that the tax loss recognized on the worthlessness of CFC was $6.7
billion, instead of our original estimate of $5.4 billion. This determination resulted in $500.1 million of additional deferred
tax assets being recognized. We also recognized a $500.1 million valuation allowance, as we had deemed it more likely than
not that the deferred tax assets would not be realized. As this increase relates to the period prior to our emergence from
bankruptcy, any additional reductions of the deferred income tax valuation allowance will be accounted for as additions to
paid-in capital pursuant to SOP 90-7.

The closing agreement with the IRS also determined that the loss recognized on the worthlessness of CFC is an
ordinary loss for tax purposes and not a capital loss.

The following paragraphs summarize some of the unresolved limitations and contingencies which exist with respect to

the future utilization of the net operating loss carryforwards which will cause a reassessment of the need for a major portion
of the valuation allowance when resolved.
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The Code limits the extent to which losses realized by a non-life entity (or entities) may offset income from a life
insurance company (or companies) to the lesser of: (i) 35 percent of the income of the life insurance company; or (ii) 35
percent of the total loss of the non-life entities. . There is no limitation with respect to the ability to utilize net operating losses
generated by a life insurance company. Subsequent to our emergence from bankruptcy, we reorganized certain of our
subsidiaries to.improve their capital position. As a result of the reorganization, the loss related to CFC was realized by a life
insurance company. Accordingly, we believe the loss should be treated as a life insurance loss and would not be subject to
the limitations described above. However, if the IRS were to disagree with our conclusion and such determination ultimately
prevailed, the loss related to CFC would be subject to the limitation described in the first sentence of this paragraph. The IRS

has informed the Company that it will address this matter during its.examination of our tax returns for calendar years 2002-
2003. ‘

:+The timing and manner in which the Company will be.able to utilize some or all of its net operating loss carryforward:
may be limited by Section 382 of the Code. Section 382 imposes limitations on a corporation’s ability to use its net operating
losses if the company undergoes an ownership change. Because the Company underwent an ownership change pursuant to
its reorganization, we have determined that this limitation applies to the Company. In order to determine the amount of this
limitation we must determine how much of our net operating loss carryforward relates to the period prior to our emergence
from bankruptcy (such amount will be subject to the 382 limitation) and how much relates to the period after emergence
(such amount will not be subject to the 382 limitation). When the Company filed its 2003 federal income tax return, it
elected to specifically.identify transactions in each period and record it in the period it actually occurred. We believe this
election will result in the loss related to CFC being treated as post emergence and therefore not subject to the Section 382
limitation, ‘Any losses that are subject to the Section 382 limitation will only be utilized by the Company up to approximately
$140 million per year with any unused amounts carried forward to the following year. The IRS has informed the' Company
that it will address this matter during its examination of our tax returns for calendar years 2002-2003.

Dijring 2004, the reduction in our deferred income tax valuation allowance was accounted for pursuant to SOP 90-7,
as follows: (i) first, to eliminate goodwill; (ii) second, to eliminate other intangible assets; and (iii) last, as an addition to
paid-in capital, The reduction.of any remaining portion of our deferred income tax valuation allowance will be accounted for

as an addition to paid-in capital pursuant to SOP 90-7. Changes in our valuation allowance are summarized as follows
(dollars in millions): . .

Balance at December 31, 2003 ...t $2,362.1
Reéalization of deferred income taxes recognized ‘
in the CUTTent PEHOA(R) ......cvvvreerrierirerireseeesseser et es s tessesesssss e (168.6)
Release of tax valuation reserve related to unrealized ‘ *
gains during the period(a) ... © (65.4)
Recovéry of amounts related to our bankruptcy and :
STALE TAXES(A) veverrriirrreriereeree e coterb et sr e e ettt et e a b i 4.1
Increase in deferred tax assets related to the worthiessness
of CFC....... e evetereresbereses e e e b s she ke h e e et bR s e SRR R AR Re bR e R R e s st e ne s 500.1
Release of valuation allowance(a).....c.cc.ovvveverieeievininnnic s, (947.0)
Deferred tax assets not realizable ... o __(47.5)
Balance at December 31, 2004......c..oiivicriiioiniireaesassreesessiesssessasssassessessseans $1.629.6

{a) Thereis ﬁ“corres‘jjonding‘ increase (decrease) for these items in the following accounts: (i) goodwill — ($952.2)
million; (ii) other intangible assets - $(171.1) million; and (iii) additional paid-in capital - $61.8 million.

Liabilities for Insurance Products

At De‘c‘ex'nbe“ﬁ 31,2004, the total balance of our liabilities for insurance and asset accumulation products was $25.1
billion. These liabilities are'often:payable over an extended period of time and the profitability of the related products is
dependent on the pricing of the products and ether factors. Differences between our expectations when we sold these
products and our actual experience could result in future losses.

e mn
Sy

We calculate and maintain reserves for the estimated future payment of claims to our policyholders based on actuarial
assumptions. For our supplemental health insurance business, we establish an active life reserve plus a liability for due and
unpaid claims, claims in the course of settlement and incurred but not reported claims, as well as a reserve for the present
value of amounts not yet diie on claims. Many factors can affect these reserves and liabilities, such as economic and social
conditions, inflation, hospital and pharmaceutical costs, changes in doctrines of legal liability and extra-contractual damage
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awards. Therefore, the reserves and liabilities we establish are necessarily based on extensive estimates, assumptions and
historical experience. Establishing reserves is an uncertain process, and it is possible that actual claims will materially exceed
our reserves and have a material adverse effect on our results of operations and financial condition. Qur financial results
depend significantly upon the extent to which our actual claims experience is consistent with the assumptions we used in
determining our reserves and pricing our products. If our assumptions with respect to future claims are incorrect, and our
reserves are insufficient to cover our actual losses and expenses, we would be required to increase our liabilities, which
would negatively affect our operating results.

Liabilities for insurance products are calculated using management’s best judgments of mortality, morbidity, lapse
rates, investment experience and expense levels that are based on our past experience and standard actuarial tables.

In accordance with SOP 90-7, the Successor established insurance liabilities and an asset for the value of policies
inforce at the Effective Date using current assumptions. Adjustments to the Predecessor’s liabilities for insurance and asset
accumulation products as of August 31, 2003 are summarized below (dollars in millions):

Predecessor Fresh start Successor
balance sheet adjustments balance sheet
Liabilities for insurance and asset accumulation products:
Traditional and limited payment products: :
Traditional life insurance products.............coceveeveeeevivenireieiseeeeieneees $1,885.3 § 3203 $ 2,205.6
Limited pay annuities......ccoecveririiriererrernreriie e s saese e seesaeseans 880.0 140.0 1,020.0
Individual accident and health ......c.cocvvvvevivevivvviiieceeevivccieiinn 5,245.8 1,887.9 7,133.7
Group life and health...........covciiniiiieerer e 692.0 136.7 828.7
Unearned PréemtillIns ....o.ooveriiieiriieeneiseereseneresireee e sesessesesessesesees 33 - 33
Total liabilities for traditional and limited payment products...... 8,706.4 2.484.9 11,1913
Interest-sensitive products:
INVEStMENt CONEACTS ..iiviiirieiiieeri et ee s s sareas 8,489.8 132.9 8,622.7
Universal life-type products ......cc.ccoevcvcrrniniininincnee e, 3.994.6 (15.4) 3.979.2
Total liabilities for interest-sensitive products.........o.coocvvereeveennns 12,4844 117.5 12,601.9
Other liabilities for insurance and asset accumulation products:
Separate accounts and investment trUSES ........occcoveeververercrrrrreerrnrans 87.7 - 87.7
Claims payable and other policyholder funds ..........c.cccoeveerevirrennee. 897.1 (10.3) 886.8
Total other liabilities for insurance and asset accumulation
PTOAUCES ..crveriretririeneerasiatscaarse s rssersssasassstsss et sestnasssasessssesesnes 984.8 (10.3) 974.5
Total liabilities for insurance and asset accumulation products................... $22,175.6 $2.592.1 $24,767.7

The following provides explanations for the fresh-start adjustment to insurance liabilities related to our insurance
inforce at the Effective Date.

Traditional insurance and limited pay products

In accordance with Statement of Financial Accounting Standards No. 60, “Accounting and Reporting by Insurance
Enterprises” and Statement of Financial Accounting Standards No. 97, “Accounting and Reporting by Insurance Enterprises
for certain Long-Duration Contracts and for Realized Gains and Losses from the Sale of Investments” (“SFAS 977), the
Predecessor used the original actuarial assumptions determined when traditional long-duration and limited payment insurance
contracts were issued in determining liability caiculations through the fresh start date, provided the resulting liabilities were
adequate to provide for future benefits and expenses under the related contracts. This accounting principle is referred to as the
“lock in” principle and is only applicable to traditional insurance and limited pay products. The use of assumptions that are
locked in at the time of issue means that absent loss recognition, the same assumptions are used in accounting for a particular
block of business unless the block is subject to purchase or fresh start accounting.

At the Effective Date, the Successor established insurance liabilities at the present value of future benefits and
expenses less future premiums associated with the policies, by using current best-estimate assumptions with provisions for
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adverse deviation.: Such assumptions include estimates as to investment yields, mortality, morbidity, withdrawals, lapses and
maintenance expenses. The current best-estimate assumptions for these blocks of business differ from the original actuarial
assumptions determined when the business was acquired or issued as further described in the following paragraphs.

Due to the current interest rate environment and the requirement to mark the value of the investment portfolio to
market, we changed our assumptions related to future investment earnings. The weighted average expected yield on our
investment portfolio decreased to approximately 5.6 percent at the Effective Date from 6.7 percent at December 31, 2002.
Approximately $:9.billion of the fresh-start increase to insurance liabilities is the result of changes in future expected
1nvestment earnings. : - :

T , :

The performance of our long -term care busmess (espec1ally the acquired block originally sold: through independent
agents) has generally been unfavorable relative to the Predecessor’s assumptions established when these blocks of business
were acquired. For! example, variance in actual versus estimated morbidity, lapses and expenses have been unfavorable to
original assumptions. Approximately $1.4 billion of the increase to insurance liabilities is the result of changes in non-interest
assumptions for our long-term care policies. Our assumption changes for long-term care business included: (i) changes in
morbidity assumptions from estimates made when the business was acquired to recent Company experience; (ii) changes in
mortality-assumptions related to certain blocks of this business from the 1958 and 1980 Commissioners Standard Ordinary -
Mortality table.to the 1983 Group Annuity Mortality table; and (iii) changes in ultimate lapse ratios from a range of
approximately 3 percent to 5.5 percent prior to the adoption of fresh start accounting to a range of 2 percent to 3.5 percent.

Interest-sensitive products subject to requirements of SFAS 97

The insurance liability for asset accumulation products (such as deferred annuities and universal life products) is
generally equal to current policyholder account balances. These balances generally do not change as a result of the adoption
of fresh start accounting; The fresh-start adjustment to insurance liabilities for interest-sensitive products primarily results
from: (i) the adoption of SOP 03-01 as of the Effective Date; and (ii) certain Predecessor insurance liabilities that were
different from the present value of estimated future benefits as of August 31, 2003.

The adoptlon of SOP 03 01 as of the Effective Date required a change in methodology regarding persistency bonuses
provided to polrcyholders who continue to keep their policies inforce for a stated period of time. The Predecessor recognized
the cost of thrs benefit over the period prior to the time the benefit would be credited in proportion to estimated gross profits
and assumed a cértain number of policies would terminate before the benefit was credited. Under SOP 03-01, the cost for.
such benefits is recognized ratably over the period prior to the time the benefit is credited without assuming policy
terminations. ‘Insuranee liabilities increased by approximately $.1 billion as a result of the adoption of SOP 03-01.

i L IS ‘ . ’ St

In addition, the insurance liabilities for certain Predecessor insurance liabilities were different than the present value of

estimated future benefits as of the Effective Date. :
A I I : - : o

The Predeécessor had previously established an insurance liability related to.certain business, to recognize the future
loss expected to be recognized for the former practice of reducing the cost of insurance charges to amounts below the level
permitted underithe provisions of the policy. The Predecessor amortized this liability into income in proportion to estimated
gross profits on the business, consistent with SFAS 97 requirements for unearned revenues. The Predecessor had previously
decided to discontinue the practice of providing this nonguaranteed benefit. Accordingly, the remaining insurance liability
established for this benefit was no longer required at August 31, 2003, resulting in a $.1 billion reduction to reserves in
conjunctron with our adoptron of fresh-start accounting.

The lrabrlrtres establrshed for our equity- 1ndexed annuity products (including the value of options attributable to
policyholders for the estimated life of the annuity contract and accounted for as embedded derivatives) are established
pursuant to different accounting rules than other interest-sensitive products. At the Effective Date, the present value of
estimated future benefits for ourlequity-indexed products exceeded the value of the Predecessor’s liabilities by $.2 billion,
resulting in a fresh start. adjustment

Lzabllmes far Loss Contmgenc:es Related to Lawsuits and Our Guarantees of Bank Loans and Related Interest

Loans bt Do

We are 1nVolved on an ongoing basis in lawsuits, including purported class actions, relating to our operations,
including with respect to sales practices, and we and current and former officers and directors are defendants in a pending
class action lawsuit asserting claims under the securities laws. The ultimate outcome of these lawsuits cannot be predicted
with certainty. We recognize an estimated loss from these loss'contingencies when we believe it is probable that a loss has

been incurred and the amount of the loss can be reasonably estimated. However, it is difficult to measure the actual loss that
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might be incurred related to litigation. The ultimate outcome of these lawsuits could have a significant impact on our results
of operations and financial position.

In conjunction with the Plan, $481.3 million principal amount of bank loans made to certain former directors and
employees to enable them to purchase common stock of Old Conseco were transferred to the Company. These loans had
been guaranteed by Old Conseco. We received all rights to collect the balances due pursuant to the original terms of these
loans. In addition, we hold loans to participants for interest on the loans which exceed $265 million. The former bank loans
and the interest loans are collectively referred to as the “D&O loans.” We regularly evaluate the collectibility of these loans
in light of the collateral we hold, the creditworthiness of the participants and the current status of various legal actions we
have taken to collect the D&O loans. At December 31, 2004, we have estimated that approximately $46 million of the D&O
balance (which is included in other assets) is collectible {net of the cost of collection). An allowance has been established to
reduce the recorded balance of the D&O loans to this balance.

Pursuant to the settlement that was reached with the Official Committee of the Trust Originated Preferred Securities
(“TOPrS™) Holders and the Official Committee of Unsecured Creditors in the Plan, the former holders of TOP1S (issued by
Old Conseco’s subsidiary trusts and eliminated in our reorganization) who did not opt out of the bankruptcy settlement, will
be entitled to receive 45 percent of any proceeds from the collection of certain D&O loans in an aggregate amount not to
exceed $30 million. We have established a liability of $19 million (which is included in other liabilities), representing our
estimate of the amount which will be paid to the former holders of TOPrS pursuant to the settlement.

RISK FACTORS

Conseco and its businesses are subject to a number of risks including general business and financial risk factors. Any
or all of such factors, which are set forth below, could have a material adverse effect on the business, financial condition or
results of operations of Conseco. In addition, please refer to the “Cautionary Statement Regarding Forward-Looking
Statements” above.

Certain purported class action lawsuits could harm our financial strength and reduce our profitability.

Our subsidiary, Conseco Life Insurance Company, has been named as a defendant in multiple recently filed purported
class actions and individual cases alleging, among other things, breach of contract regarding a change made in the way
monthly deductions are calculated for insurance coverage. Conseco Life Insurance Company is also a defendant in a
purported nationwide class action lawsuit which seeks unspecified damages in Florida federal court for alleged fraudulent
sales practices. Our former subsidiary, Manhattan National Life Insurance Company, is a defendant in a purported
nationwide class action lawsuit which seeks unspecified damages in New Mexico state court for alleged fraud by non-
disclosure of additional charges to policyholders who desired to pay premiums on other than an annual basis. Four of our
subsidiaries have also been named in purported nationwide class action lawsuits which seek unspecified damages in Colorado
state court for alleged claims similar to those aforementioned in the New Mexico suit. The ultimate outcome of these lawsuits
cannot be predicted with certainty, and although we do not presently believe that any of these lawsuits, individually, are
material, they could, in the aggregate, have a material adverse effect on our financial condition and it is possible that an
adverse determination in pending litigation could, from time to time, have a material adverse effect on our consolidated
results of operations or cash flows in particular quarterly or annual periods. Because our insurance subsidiaries were not part
of our bankruptcy proceedings, those proceedings did not result in the discharge of any claims, including claims asserted in
litigation, against our insurance subsidiaries.

Our 2002 bankruptcy disrupted our operations and damaged the “Conseco” brand, As a result, we may continue to
experience lower sales, increased agent attrition and policyholder lapses and redemptions.

The announcement of our intention to seek a restructuring of our capital in August 2002 and our subsequent filing of
bankruptcy petitions in December 2002 caused significant disruptions in our operations. We believe that adverse publicity in
national and local media concerning our distressed financial condition and our disputes with former members of management
caused sales of our insurance products to decline and policyholder lapses and redemptions to increase. For example, our total
premium collections decreased by 7.2 percent to $3,881.4 million and 8.4 percent to $4,180.9 million for the years ended
December 31, 2004 and 2003, respectively, compared to the prior year. In addition, withdrawals from annuities and other
investment-type products exceeded deposits by $147.4 million and $615.4 million during the years ended December 31, 2004
and 2003, respectively.

We also experienced increased agent attrition, which, in some cases, led us to increase agents’ commissions or sales

incentives in order to retain agents. For example, the number of producing agents selling products through the Conseco
Insurance Group segment decreased by approximately 29 percent to 6,200 at December 31, 2004, compared to December 31,
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2003. The number of career agents selling products through the Bankers Life segment remained at approximately 4,600
throughout 2004, We implemented sales incentive programs for our agents to retain them during the period when the
Company experienced much negative publicity, lower ratings and increased activity from competitor agents. The total cost
for the agent 1ncent1ve programs during 2003 and 2002 was $17 mllhon

o

Whlle we cannot: precrsely quantify the damage to the Conseco brand caused by the negative publicity of our
distressed financial condition, we believe these events contributed significantly to the trends indicated above. The successful
completion of the bankruptcy and capital restructuring in 2003:and 2004, respectively, have begun to reverse some of these
trends; however, we do not expect our sales to return to pre- bankruptcy levels in the near-term.

L H N ! '
A failure to tmprove the Sfinancial strength ratings of our insurance subsidiaries could cause us to experience

decreased sales, mcreased agent attrition and mcreased poltcyholder lapses and redemptions.

i
Ty h

An‘l‘mportant competitive factor for our insurance subsidiaries is the ratings they receive from nationally recognized
rating orgamzatrons Agents insurance brokers and marketing companies who market our products, and prospective
pohcyholders view ratings as an important factor in evaluating an insurers’ products This is especially true for annuity,
interest-sensitive life insurance 'and long-term care products.- Our insurance companies’ financial strength ratings were
downgraded by all of the major rating agencies beginning in July 2002 in connection with the financial distress that
ultimately ted to'our Predecessor’s bankruptcy. This ratings decline was a primary factor in the decreased sales of our
insurance products and the increased policyholder redemptions and lapses beginning in 2002. We also experienced increased
agent attrition, which, il some cases, led us to increase commissions or sales incentives in an effort to retain them. These
events have hmdered our ability to market our products and to recruit and retain agents, which, in turn, has negatively
impacted i our ﬁnancral results. The financial strength ratings of our primary insurance subsidiaries (other than Conseco
Senior) wéré ‘upgraded in the'second quarter of 2004 by A M. Best, S&P and Moody’s and again in the third quarter of 2004
by Moody’s. The current financial strength ratings of our primary insurance subsidiaries (other than Conseco Senior) from
A M. Best, S&P dand Moody’s are *‘B++ (Very Good),”” ““BB+’" and *‘Bal”, respectively. The ratings of Conseco Senior
from A.M. Best, S&P and Moody’s are ‘B (Fair),”” ““CCC’* and ‘*Caal,”’ respectively. The “‘B++"’ rating and the “B”
rating from A.M. Best are the fifth and seventh highest, respectively, of sixteen possible ratings. The ‘‘BB+’ rating and the
“ceer ratlng from S&P are the eleventh and eighteenth highest, respectively, of twenty-one possible ratings. The “‘Bal”’
rating and the “Caal” rating from Moody’s are the eleventh and seventeenth highest of twenty-one possrble ratings. Most of
our competitors have higher financial strength ratings and we believe it is ctitical for us to continue to improve our ratings to
be competmve !

Based on recent discussions with A.M. Best, they will review our insurance subsidiaries no sooner than June 2005.
The decision to upgrade is subjective and will only be made when A.M. Best believes it is warranted. If we fail to achieve
and maintain an:‘“A’’ category rating from A.M. Best, we may continue to experience declining sales of our insurance
products, additional défections of our independent and career sales force, and increased policies being redeemed or allowed
to lapse. These.events would adversely affect our financial results, which could then lead to further downgrades.

Our results of operations may be negatively impacted if we are unable to achieve the goals of our initiatives to
restructure ourprincipal insurance businesses.

Our Conseco Insurance Group segment has experienced declining sales as well as expense levels that exceed product
pncrng We have 1mp1ernented several initiatives to improve operating results, including: (i) focusing sales efforts on higher
margin products such as Our specified disease products; (ii) reducing operating expenses by eliminating or reducing
marketing costs’ of certain products; (iii) streamlining administrative procedures and reducing personnel; (iv) increasing
retention rates on our more profitable blocks of inforce business; and (v) sta‘orhzmg the profitability of the long-term care
block of business in run-off sold through independent agents through premium rate increases, improved claim adjudication
procedures and other actions: Many of our initiatives address issues resulting from the substantial number of acquisitions of
our Predecessor. Between 1982 and 1997, our Predecessor completed 19 transactions involving the acquisitions of 44
separate insurance companies. Our efforts involve improvements to our policy administration procedures and significant
systems conversions, siich as the elimination of duplicate processing systeris for similar business. These initiatives may
result in unforeseen expenses, complications or delays, and may be inadequate to'address all issues. Conversions to new
processing systems can result in valuation differences between the prior system and the new system. These differences have
not been material to the Company in the past. Our planned conversions could result in such valuation adjustments, and there
can be no assurance that the adjustments would not be material to future earnings. Further, some of these initiatives have
only recently begun to be executed, and may not ultimately be successfully accomplished. We expect to spend over $15
million on capital expenditures in 2005 (including amounts related-to these initiatives). While our future operating
performance depends greatly on the success of these efforts, even if we successfully implement these measures, they alone
may not sufﬁcrently improve:our results of operations. :
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The results of operations of our insurance business will decline if our premium rates are not adequate or if we are
unable to obtain regulatory approval to increase rates.

We set the premium rates on our heaith insurance policies based on facts and circumstances known at the time we
issue the policies and on-assumptions about numerous variables, including the actuarial probability of a policyholder
incurring a claim, the probable size of the claim, maintenance costs to administer the policies and the interest rate earned on
our investment of premiums. In setting premium rates, we consider historical claims information, industry statistics, the rates
of our competitors and other factors, but we cannot predict with certainty the future actual claims on our products. If our
actual claims experience proves to be less favorable than we assumed and we are unable to raise our premium rates, our
financial results may be adversely affected. *

Most of our supplemental health policies allow us to increase premium rates when warranted by our actual claims
experience. These rate increases must be approved by the applicable state insurance departments, and we are required to
submit actuarial claims data to support the need for such rate increases. The re-rate application and approval process on
supplemental health products is a normal recurring part of our business operations and reasonable rate increases are typically
approved by the state departments as long as they are supported by actual claims experience and are not unusually large in
either dollar amount or percentage increase. For policy types on which rate increases are a normal recurring event, our
estimates of insurance liabilities assume we will be able to raise rates if the blocks warrant such increases in the future.

The loss ratio for our long-term care products, included in the other business in run-off segment, has increased in
recent periods and was 103 percent during the year ended December 31, 2004. We will have to raise rates or take other
actions with respect to some of these policies or our financial results will be adversely affected. During 2004, 2003 and 2002,
we received approvals for rate increases totaling $48 million, $37 million and $44 million, respectively, relating to this long-
term care business, which had approximately $380 million of collected premiums in 2004.

We review the adequacy of our premium rates regularly and file proposed rate increases on our products when we
believe existing premium rates are too low. It is possible that we will not be able to obtain approval for premium rate
increases from currently pending requests or from future requests. If we are unable to raise our premium rates because we fail
to obtain approval in one or more states, our net income may decrease. Moreover, in some instances, our ability to exit
unprofitable lines of business is limited by the guaranteed renewal feature of the policy. Due to this feature, we cannot exit
such business without regulatory approval, and accordingly, we may be required to continue to service those products at a
loss for an extended period of time. Most of our long-term care business is guaranteed renewable, and, if necessary rate
increases were not approved, we would be required to recognize a loss and establish a premium deficiency reserve.

If, however, we were successful in obtaining regulatory approval to raise premium rates, the increased premium rates
may reduce the volume of our new sales and cause existing policyholders to allow their policies to lapse. This could result in
a significantly higher ratio of claim costs to premiums if healthier policyholders who get coverage elsewhere allow their
policies to lapse, while policies of less healthy policyholders continue in force. This would reduce our premium income and
profitability in future periods.

On home health care policies issued in some areas of Florida and other states, payments made for the benefit of
policyholders have exceeded premiums received by a significant margin. Substantially all of these policies were issued
through independent agents by certain of our subsidiaries prior to their acquisitions by Conseco in 1996 and 1997. On April
20, 2004, the Florida Office of Insurance Regulation issued an order to our subsidiary, Conseco Senior, which affects
approximately 11,000 home health care policies issued in Florida by Conseco Senior and its predecessor companies.
Pursuant to the order, Conseco Senior must offer the following three alternatives to holders of these policies:

e retention of their current policy with a rate increase of 50 percent in the first year and actuarially justified
increases in subsequent years;

e receipt of a replacement policy with reduced benefits and a rate increase in the first year of 25 percent and no
more than 15 percent in subsequent years; or

¢ receipt of a paid up policy, allowing the holder to file future claims up to 100 percent of the amount of
premiums paid since the inception of the policy.

On July 1, 2004, the Florida Office of Insurance Regulation issued a similar order impacting approximately 4,500 home

health care policies that are the obligations of one of our other insurance subsidiaries, Washington National Insurance
Company (“Washington National”). The orders also require Conseco Senior and Washington National to pursue a similar
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course ofiaction with.reéspect to approximately 24,000 home health care policies issued in other states, subject to
consideration and approval by other state insurance departments. ‘If we are unsuccessful in obtaining rate increases or other
forms of relief in'other-states,-or if the policy changes approved by the Florida Office of Insurance Regulation prove
madequate our:future results of operatlons could be adversely affected. - i .

VP E Tl i

We are also aggresswely seeking rate increases on other. long term care policies in our other business in run-off
segment..Ifiwe are unable to obtain these rate increases, the profitability of these policies and the performance of this block
of business could be: adversely affected. )

Ti he llmzted htstortcal claims experience on our long-term care products could negatively tmpact our operations if

our-estimates prove wrong and we have not adequately set premmm rates. ‘

[ ‘“ ‘»»,‘,""‘ ),.’1‘.‘

- In setting ipremivm rates, we consxder historical claims: mformatlon and other factors, but we cannot predict future
claims with certainty. This is: pamcularly applicable to our long-term care insurance products, for which we have relatively
limited historicalclaims experience. Long-term care products tend to have fewer claims than other health products such as
Medicare supplement but when claims are incurred, they tend to be much higher in dollar amount. Also, long-term care
products have a much longer tail, meaning that claims are incurred much later in the life of the policy than most other
supplemental health products. As a result of these traits, longer historical experience is necessary to appropriately price
products. | j :

Our. Bankers»Lifg segment has offered long-term care insurance since 1985. Bankers Life’s claims experience on its
long-term care blocks has:generally been lower than its pricing expectations. However, the lapses on these policies have
been lower thau our»_pric»mg‘expectations and this is expected to result in higher. loss ratios in the future.

The blocks of long -term care insurance included in the other business in run-off segment were acquired through
acquisitions completed'in 1996 and 1997. The majority of such business was written between 1990 and 1997. The experience
on these acquired blocks has generally been worse than the acquired companies’ original pricing expectations. We have
received necessary regulatory approvals for numerous premium rate increases in recent years pertaining to these blocks. Even
with these rate increases, these blocks experienced loss ratios of 103 percent in the year ended December 31, 2004, 103
percent in the four months ended December 31, 2003, 170 percent in the eight months ended August 31, 2003, and 139
percent in 2002. 1If future claims experience proves to be worse than anticipated as our long-term care blocks continue to age,
our financial results could be adversely affected.

Our reserves for future insurance policy benefits and claims may prove to be inadequate, requiring us to increase
liabilities and reSulting in reduced net income and shareholders’ equity.
SR AR o

We calculate and mamtam reserves for the estimated future payrnent of claims to our policyholders primarily based on
assumptions-made by our actuaries. For our life insurance business, our limit of risk retention for each policy is generally $.8
million or less because amounts above $.8 million are ceded to reinsurers. For our health insurance business, we establish an
active life reserve, a liability for due and unpaid claims, claims in the course of settlement, and incurred but not reported
claims, and a reserve for the present value of amounts on claims not yet due. We establish reserves based on assumptions and
estimates of factors either established at the fresh-start date for business inforce then or considered when we set premium
rates for business written after that date. »

Many factors can affect, these reserves and liabilities, such as economic and social conditions, inflation, hospital and
pharmaceuticalicosts, regulatory actions, changes in doctrines of legal liability and extra-contractual damage awards.
Therefore, the reserves.and liabilities we establish are necessarily based on estimates, assumptions and prior years’ statistics.
It is possible that actual-claims will materially exceed our reserves and have a material adverse effect on our results of
operations and ﬁnanc:lal condition. We have incurred significant losses beyond our estimates as a result of actual claim costs
and persistency of our long -term care business included in the other business in run-off segment. For example, we increased
claim reserves by $130 million during 2002 and $85 million during the eight months ended August 31, 2003, as a result of
adverse developments and changes in our estimates of ultimate claims for these products. Qur ﬁnanc1a1 performance depends
significantly upon the extent to which our actual claims experience is consistent with the assumptions we used in setting our
reserves. If our assumptions with respect to future claims are incorrect, and our reserves prove to be insufficient to cover our

actual losses and expenses, we would be required to increase our habllmes and our financial results could be adversely
affected. | i

Our abtltty to meet our obltgatzons may be constrained by our subszdzartes ability to distribute cash to us.

Consleco,l ﬁInc. an_d CDO,C, Inc., our wholly owned subsidiary and a guai‘antor under the Credit Facility, are holding




companies with no business operations of their own. As a result, they depend on their operating subsidiaries for cash to make
principal and interest payments on debt, and to pay administrative expenses and income taxes. The cash they receive from
insurance subsidiaries consists of dividends and distributions, principal and interest payments on surplus debentures, fees for
services, tax-sharing payments, and from our non-insurance subsidiaries, loans and advances. A deterioration in the financial
condition, earnings or cash flow of the significant subsidiaries of Conseco or CDOC for any reason could limit their ability to
pay cash dividends or other disbursements to Conseco and CDOC. In addition, we may need to contribute additional capital
to improve the risk based capital ratios of certain insurance subsidiaries and this could affect the ability of our top tier
insurance subsidiary to pay dividends. Accordingly, this would limit the ability of Conseco and CDOC to meet debt service
requirements and satisfy other financial obligations.

The ability of our insurance subsidiaries to pay dividends is subject to state insurance department regulations and is
based on the financial statements of our insurance subsidiaries prepared in accordance with statutory accounting practices
prescribed or permitted by regulatory authorities, which differ from GAAP. These regulations generally permit dividends to
be paid from statutory earned surplus of the insurance company for any 12-month period in amounts equal to the greater of,
or in a few states, the lesser of:

e  statutory net gain from operations or statutory net income for the prior year; or
e 10 percent of statutory capital and surplus at the end of the preceding year.

Any dividends in excess of these levels, as well as principal and interest payments on surplus debentures, require the
approval of the director or commissioner of the applicable state insurance department. Prior to their release on November 19,
2003, we were subject to consent orders with the Commissioner of Insurance for the State of Texas that, among other things,
limited the ability of our insurance subsidiaries to pay any dividends to any non-insurance company parent without prior
approval. The following table sets forth the aggregate amount of dividends and other distributions that our insurance
subsidiaries paid to us in each of the last two fiscal years (dollars in millions):

2004 2003

DIVIAENAS. <.coeericriiiricrireieieriinsire st e s erans $ 45.8 $4.5
Surplus debenture interest, including $148.0 million related

1O PLIOT YEAIS wvviitieeierciiiisi et et st st st e e 192.1 -

TOtal PAIA .ooceoeiiiiiecteee e s 237, $4.5

In 2005, our insurance subsidiaries may pay dividends to us of $150.8 million without prior regulatory approval.

Our Credit Facility contains various restrictive covenants and required financial ratios that limit our operating
[flexibility.

As of December 31, 2004, we had $768.0 million of debt under our Credit Facility. The Credit Facility imposes a
number of covenants and financial ratios that we must meet or maintain, including required earnings before interest, taxes,
depreciation and amortization, as defined in the Credit Facility, of greater than or equal to: $725.0 million for each rolling
four quarters ending during the period July 1, 2004, through December 31, 2005; $775.0 million for each rolling four quarters
ending during the period January 1, 2006, through December 31, 2006; and $825.0 million for each rolling four quarters
thereafter. Our required earnings, as defined in the Credit Facility, exceeded $990 million for the four quarters ended
December 31, 2004, and therefore was in compliance. Although our forecasts indicate we will meet and/or maintain all of
the Credit facility’s covenants and financial ratios, our ability to do so may be affected by events beyond our control.

Our Credit Facility also imposes restrictions that limit our flexibility to plan for and react to changes in the economy
and industry, thereby increasing our vulnerability to adverse economic and industry conditions. These restrictions include
limitations on our ability to: (i) incur additional indebtedness; (ii) transfer or sell assets; (iii) enter into mergers or other
business combinations; (iv) pay cash dividends or repurchase stock; and (v) make investments and capital expenditures.

S&P and Moody’s have assigned ratings on our senior secured debt of “BB- (Marginal)” and “B2 (Poor)”,
respectively. In S&P’s view, an obligation rated “BB-" is less vulnerable to nonpayment than other speculative issues, but
the obligor currently has the capacity to meet its obligation. S&P has a total of twenty-two separate categories rating senior
debt, ranging from “AAA (Extremely Strong)” to “D (Payment Default)”. A “BB-” rating is the thirteenth highest rating. In
Moody’s view, an obligation rated “B” generally lacks characteristics of a desirable investment, and any assurance of intexest
or principal payments or of maintenance of other terms of the contract over any long period of time may be small. Moody’s
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has a total of twenty-one separate categories in which to rate senior debt, ranging from “Aaa (Exceptional)” to “C (Lowest
Rated)”. ‘A “B2"rating is the fifteenth highest rating. If we were to require additional capital, either to refinance our existing
mdebtedness or to help fund future growth, our current senior debt ratings could restrict our access to such capital.

Our net income.and revenues will suffer if, palicyholder surrender levels dijfer significantly from our assumptions.

Surrendets of our annuities and life insurance products can result in losses and decreased revenues if surrender levels
differ significantly from assumed levels. At December 31, 2004, approximately 18 percent of our total insurance liabilities, or
approximately $4.4 billion, could be surrendered by the policyholder without penalty. The surrender charges that are imposed
on our fixed rate annuities typically decline during a penalty period, which ranges from five to twelve years after the date the
policy is issued. j’Surrenders and redemptions could require us to dispose of assets earlier than we had planned, possibly at a
loss. Moreover, surrenders and redemptions require faster amortization of either the acquisition costs or the commissions
associated with the original sale of a product, thus reducing our net income. We believe policyholders are generally more
likely to surrender their policies if they believe the issuer is having financial difficulties, or if they are able to reinvest the
policy’s value at a hrgher rate. of return in an alternative insurance or investment product.

For example, po_licyholder redemptions of annuity and, to a lesser extent, life products increased after the downgrade
of our A.M. Best financial strength rating to “B (Fair)” in August-of 2002. When redemptions exceed our previous
assumptions; we are required to accelerate the amortization of the value of policies inforce at the Effective Date, and the cost
of policies produced.(such amortization is collectively referred to as “amortization of insurance acquisition costs™) to write
off the balance associated with the redeemed policies. We recorded additional amortization related to higher redemptions and
changes to our lapse assumptions of $203.2 million in 2002. Such additional amortlzatron was not significant in 2003 or
2004, :

Recently enacted and future legislation could adversely affect the financial performance of our insurance
operations.

During recent years, the health insurance industry has experienced substantial changes, including those caused by
healthcare legislation: Recent federal and state legislation and pending legislative proposals concerning healthcare reform
contain features that could severely limit, or eliminate, our ability to vary pricing terms or apply medical underwriting
standards to individuals, thereby potentially increasing our loss ratios and adversely impacting our financial results. In
particular, Medicare reform could affect our ability to price or sell our products or profitably maintain our blocks in force.
For example, the Medical Advantage program provides incentives for health plans to offer managed care plans to seniors.
The growth of managed care plans under this program could decrease sales of the traditional Medicare supplement products
we sell. ‘

Proposals currently pending in Congress and some state legislatures may also affect our financial results. These
proposals 1nclude the implementation of minimum consumer protection standards in all long-term care policies, including:
guaranteed prermum rates; protection against inflation; limitations on waiting periods for pre-existing conditions; setting
standards for sales practrces for long-term care insurance; and guaranteed consumer access to information about insurers,
including ; 1nformat10n regarding lapse and replacement rates for policies and the percentage of claims denied. Enactment of
any proposal that would limit the amount we can charge for our products, such as guaranteed premrum rates, or that would
increase the benefits we must pay, such as limitations on waiting periods, or that would otherwise increase the costs of our
business, could adversely affect our financial results. ‘

o

Tax law c‘hanges could adversely affect our insurance product sales and profitability.

We sell deferred annumes and some forms of {ife insurance that are attractive, in part, because policyholders generally
are not subject to Umted States Federal income tax on increases in policy values until some form of distribution is made.
Recently, Congress enacted legislation to lower marginal tax rates, to reduce the federal estate tax gradually over a ten-year
period (w1th total ehmlnatron of the federal estate tax in 2010) and to increase contributions that may be made to individual
retirement accounts and 401(k) accounts. While these tax law changes will expire at the beginning of 2011 absent future
congressional action, they could in the interim diminish the appeal of our-annuity and life insurance products because the
benefit of tax deferral is lessened when tax rates are lower and because fewer people may purchase these products when they
can contrrbute more to 1nd1v1dua1 retirement accounts and 401(k) accounts. Additionally, Congress has considered, from time
to time, other possrble changes to U.S. tax laws, including elimination of the tax deferral on the accretion of value within
certain annultles and life insurance products. Such a change would make these products less attractive to prospective
purchasers and therefore would be likely to reduce our sales of these products
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Our investment portfolio is subject to several risks that may diminish the value of our invested assets and negatively
impact our profitability.

The value of our investment portfolio is subject to numerous factors, which are difficult to predict, and are, in many
instances, beyond our control. These factors include, but are not limited to, the following:

e Changes in interest rates can reduce the value of our investments. Actively managed fixed maturity investments
comprised 89 percent of our total investments as of December 31, 2004. An increase in interest rates of 10
percent could reduce the value of our actively managed fixed maturity investments and short-term investments,
net of corresponding changes in insurance acquisition costs, by approximately $630 million, in the absence of
other factors.

o  Our actively managed fixed maturity investments are subject to a risk regarding the ability of the issuers to
make timely repayments of the securities. This risk is significantly greater with respect to below-investment
grade securities, which comprised 3.9 percent of our actively managed fixed maturity investments as of
December 31, 2004. We have sustained substantial credit-related investment losses in recent periods when a
number of large, highly leveraged issuers experienced significant financial difficulties. For example, we have
recognized other-than-temporary declines in value on several of our investments, including K-Mart Corp.,
Amerco, Inc., Global Crossing, MCI Communications, Mississippi Chemical, United Airlines and Worldcom,
Inc. We have recorded writedowns of fixed maturity investments, equity securities and other invested assets as a
result of conditions which caused us to conclude a decline in the fair value of the investment was other than
temporary as follows: $18.1 million in 2004; $9.6 million in the four months ended December 31, 2003; $51.3
million in the eight months ended August 31, 2003; and $556.8 million in 2002.

In order to reduce our exposure to similar credit losses, we have taken a number of specific steps, including:

e reducing the percentage of below-investment grade fixed maturity mvestments from 5.9 percent at December
31, 2001, to 3.9 percent at December 31, 2004,

‘e implementing conservative portfolio compliance guidelines which generally limit our exposure to single issuer
risks; and

e expanding our portfolio reporting procedures to proactively identify changes in value related to credit risk in a
more timely manner.

Our structured security investments, which comprised 26 percent of our actively managed fixed maturity investments
at December 31, 2004, are subject to risks relating to variable prepayment and default on the assets underlying such
securities, such as mortgage loans. To the extent that structured security investments prepay faster than the expected rate of
repayment, refinancing or default on the underlying assets, such investments, which have a cost basis in excess of par, may
be redeemed at par, thus resulting in a loss.

Our need for liquidity to fund substantial product surrenders or policy claims may require that we maintain highly
liquid, and therefore lower- yxeldmg, assets, or that we sell assets at a loss, thereby further eroding the performance of our
portfolio.

We have sustained substantial investment losses in the past and may again in the future. Because a substantial portion
of our net income is derived from returns on our investment portfolio, significant losses in the portfolio may have a direct and
materially adverse impact on our results of operations. In addition, losses on our investment portfolio could reduce the
investment returns that we are able to credit to our customers of certain products, thereby impacting our sales and further
eroding our financial performance. '

Changing interest rates may adversely affect our results of operations.

Our profitability is directly affected by fluctuating interest rates. While we monitor the interest rate environment and
have previously employed hedging strategies to mitigate such impact, our financial results could be adversely affected by
changes in interest rates. Our spread-based insurance and annuity business is subject to several inherent risks arising from
movements in interest rates, especially if we fail to anticipate or respond to such movements, First, interest rate changes can
cause compression of our net spread between interest earned on investments and interest credited to customer deposits. Qur
ability to adjust for such a compression is limited by the guaranteed minimum rates that we must credit to policyholders on
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certain products, as well as the terms on most of our other products that limit reductions in the crediting rates to pre-
established intervals. As of December 31, 2004, approximately 41 percent of our insurance liabilities were subject to interest
rates that may be reset annually; 46 percent had a fixed explicit interest rate for the duration of the contract; 9 percent had
credited rates that approximate the income we earn; and the remainder had no explicit interest rates. Second, if interest rate
changes produce an unanticipated increase in surrenders of our spread-based products, we may be forced to sell invested
assets at a loss:in order to fund such surrenders. Thirdly, the profits from many non-spread-based insurance products, such as
long-term care pohcres are also adversely affected when interest rates decline because we may be unable to reinvest the cash
from premiums: received at the interest rates anticipated when we sold the policies. Fmally, changes in interest rates can have
significant effects on the performance of our structured securities portfolio, including collateralized mortgage obligations, as
a result of changes in the prepayment rate of the loans underlying such securities. We follow asset/liability strategies that are
designed to mitigate the effects of interest rate changes on our profitability but do not currently employ derivative
instruments for. this purpose We may not be successful in 1mplement1ng these strategres and achieving adequate investment -
spreads: ' .
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We use computer models to simulate our cash ﬂows expected from exrstmg busmess under various interest rate
scenarios. These simulations help us measure the potential gain or loss in fair value of our interest-sensitive financial
instruments With such estimates, we seek to manage the relationship between the duration of our assets and the expected
minimized because a change in the value of assets should be largely offset by a change in the value of liabilities. At
December 31, 2004, the duration of our fixed maturity securities and short-term investments was approximately 6.4 years,
and the duration of our insurance liabilities was approximately 7.0 years. We estimate that our fixed maturity securities and
short-term investments, .net of corresponding changes in insurance acquisition costs, would decline in fair value by
approximately $630 million if interest rates were to increase by 10 percent from rates as of December 31, 2004. This
compares to a decline in fair value of $625 million based on amounts and rates at December 31, 2003. The calculations
involved in our computer simulations incorporate numerous assumptions, require significant estimates and assume an
immediate’ change in interest rates without any management reaction to such change. Consequently, potential changes in the
values of our financial instruments indicated by the simulations will likely be different from the actual changes experienced
under given interest rate scenarios, and the differences may be material. Because we actively manage our mvestments and
liabilities, our. net' exposure to interest rates can vary over time. o |

iy

Volatility in the securities markets, and other economic Sactors, may adversely affect our business, particularly our

sales of certam ltfe insurance products and annuities.

F luctuatlons in the securities markets and other economic factors may adversely affect sales and/or policy surrenders
of our annuities and life insurance policies. For example, volatility in the equity markets may deter potential purchasers from
investing in equity-indexed annuities and may cause current policyholders to surrender their policies for the cash value or to
reduce their investments. For example, our sales of these products decreased significantly in 2001 and 2002 during periods of
significant declines in the equity markets. Sales of equity-indexed annuities totaled $220.1 million in 2002 as compared to
$380.9 million in 2001. In addition, significant or unusual volatility in the general level of interest rates could negatively
impact sales and/or lapse rates on certain types of insurance products.

ot

We are subjectto further risk of loss notwithstanding our reinsurance agreements.

We transfer exposure to certain risks to others through reinsurance arrangements. Under these arrangements, other
insurers assume a portion of our losses and expenses associated with reported and unreported claims in exchange for a
portion of policy premiums. The availability, amount and cost of reinsurance depend on general market conditions and may
vary significantly. As of December 31, 2004, our reinsurance receivables totaled $975.7 million. Our ceded life insurance in
force totaled $20.1 billion. Our seven largest reinsurers accounted for 82 percent of our ceded life insurance in force. We face
credit risk with respect to reinsurance. When we obtain reinsurance, we are still liable for those transferred risks if the
reinsurer cannot meet its obligations. Therefore, the inability of our reinsurers to meet their financial obligations may require
us to increase liabilities, thereby reducing our net income and shareholders’ equity.

Our business is subject to extensive regulation, which limits our operating flexibility and could result in our

insurance subsidiaries being placed under regulatory control or otherwise negatively impact our financial results.

Our insurance business is subject to extensive regulation and supervision in the jurisdictions in which we operate. Our
insurance subsidiaries are subject to state insurance laws that establish supervisory agencies. Such agencies have broad
administrative powers including: granting and revoking licenses to transact business; regulating sales and other practices;
approving premium rate'increases; licensing agents; approving policy forms; setting reserve and solvency requirements;
determining the form and content of required statutory financial statements; limiting dividends; and prescribing the type and
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amount of investments insurers can make.

During our bankruptcy period and throughout most of 2003, we operated under heightened scrutiny from state
insurance regulators and under certain consent orders, thereby restricting the ability of our insurance subsidiaries to pay any
dividends or other amounts to any non-insurance company parent without prior approval. The successful completions of the
bankruptcy in 2003 and capital restructuring in 2004 reduced the level of scrutiny from our state insurance regulators;
however, we cannot be assured that regulators will not seek to assert greater supervision and control over our insurance
subsidiaries’ businesses and financial affairs in the future. If our financial condition were to deteriorate, we may be required
to enter into similar orders in the future,

Our insurance subsidiaries are also subject to risk-based capital requirements. These requirements were designed to
evaluate the adequacy of statutory capital and surplus in relation to investment and insurance risks associated with asset
quality, mortality and morbidity, asset and liability matching and other business factors. The requirements are used by states
as an early warning tool to discover potentially weakly-capitalized companies for the purpose of initiating regulatory action.
Generally, if an insurer’s risk-based capital falls below specified levels, the insurer would be subject to different degrees of
regulatory action depending upon the magnitude of the deficiency. The 2004 statutory annual statements filed with the state
insurance regulators of each of our insurance subsidiaries reflected total adjusted capital in excess of the levels subjecting the
subsidiaries to any regulatory action. However, as a result of losses on the long-term care business within the Other Business
in Run-off segment, the risk-based capital ratio of Conseco Senior, which issued most of the long-term care business in our
Other Business in Run-off segment, was near the Company Action Level.

Our insurance subsidiaries may be required to pay assessments to fund pollcyholder losses or liabilities and this
may negatively impact our financial results.

The solvency or guaranty laws of most states in which an insurance company does business may require that company
to pay assessments up to certain prescribed limits to fund policyholder losses or liabilities of other insurance companies that
become insolvent. Insolvencies of insurance companies increase the possibility that these assessments may be required.
These assessments may be deferred or forgiven under most guaranty laws if they would threaten an insurer’s financial
strength and, in certain instances, may be offset against future premium taxes. We cannot estimate the likelihood and amount
of future assessments. Although past assessments have not been material, if there were a number of large insolvencies, future
assessments could be material and could have a material adverse effect on our operating results and financial position.

Litigation and regulatory investigations are inherent in our business and may harm our financial strength and
reduce our profitability.

Insurance companies historically have been subject to substantial litigation resulting from claims, disputes and other
matters. In addition to the traditional policy claims associated with their businesses, insurance companies typically face
policyholder suits and class action suits. The class action and policyholder suits are often in connection with insurance sales
practices, policy and claims administration practices and other market conduct issues. State insurance departments focus on
sales practices and product issues in their market conduct examinations. Negotiated settlements of class action and other
lawsuits have had a material adverse effect on the business, financial condition and results of operations of insurance
companies. We are, in the ordinary course of our business, a plaintiff or defendant in actions arising out of our insurance
business, including class actions and reinsurance disputes, and, from time to time, we are also involved in various
governmental and administrative proceedings and investigations. The ultimate outcome of these lawsuits, however, cannot be
predicted with certainty, and although we do not presently believe that any of these lawsuits, individually, are material, they
could, in the aggregate, have a material adverse effect on our financial condition. Because our insurance subsidiaries were not
part of our bankruptcy proceedings, the bankruptcy proceedings did not result in the discharge of any claims, including
claims asserted in litigation, against our insurance subsidiaries.

Competition from companies that have greater market share, higher ratings and greater financial resources may
impair our ability fo retain existing customers and sales representatives, attract new customers and sales
representatives and maintain or improve our financial results.

The supplemental health insurance, annuity and individual life insurance markets are highly competitive. Competitors
include other life and accident and health insurers, commercial banks, thrifts, mutual funds and broker-dealers.

Our principal competitors vary by product line. Our main competitors for agent sold long-term care insurance products
include Genworth Financial, John Hancock Financial Services, Lincoln Benefit Life, MetLife and Unum Provident. Our main
competitors for agent sold Medicare supplement insurance products include Mutual of Omaha, Blue Cross and Blue Shield of
Florida, Physicians Mutual and Standard Life and Accident.
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In some of our product lines, such as life insurance and fixed annuities, we have a relatively small market share. Even
in some of the ]mes in which we are one of the top five writers, our market share is relatively small. For example, while our
Bankers Llfe‘segment ranked fourth in annualized premiums of individual long-term care insurance in 2004 with a market
share of approximately 9 percent, the top three writers of individual long-term care insurance had annualized premiums with
a combined market share of approximately 51 percent during the period. In addition, while our Bankers Life segment was
ranked third in annualized premiums of individual Medicare supplement insurance in 2004 with a market share of

~approximately 14 percent, the top two writers of individual Medicare supplement insurance had annualized premiums with a
combmed market share of approx1mately 68 percent during the period.
, Cie ‘ :

V1rtually all ofiour major competltors have higher financial strength ratings than we do. Many of our competitors are -
larger companies that'have greater capital, technological and marketing resources and have access to capital at a lower cost.
Recent industryiconsolidation, including business combinations among insurance and other financial services companies, has
resulted in larger competitors with even greater financial resources. Furthermore, changes in federal law have narrowed the
historical separation between banks and insurance companies, enabling traditional banking institutions to enter the insurance
and annuity markets and further increase competltlon This increased competition may harm our ability to maintain or
improve our proﬁtablhty

In éddition, bec‘ahse the actual cost of products is unknown when they are sold, we are subject to competitors who may
sell a product at a price that does not cover its actual cost. Accordingly, if we do not also lower our prices for similar
products, we may lose market share to these competitors. If we lower our prices to maintain market share, our profitability

will decline. .

We must attract and retain sales representatives to sell our insurance and annuity products. Strong competition exists
among insurance and financial services companies for sales representatives. We compete for sales representatives primarily
on the basis of our financial position, financial strength ratings, support services, compensation and product features. Our
competitiveness for such agents also depends upon the relationships we develop with these agents. If we are unable to attract
and retain sufficient numbers of sales representatives to sell our products, our ability to compete and our revenues and
profitability would suffer.
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RESULTS OF OPERATIONS:

Due to the application of fresh start accounting, the reported historical financial statements of our Predecessor for
periods prior to August 31, 2003 generally are not comparable to our financial statements for periods after that date.
Therefore, our results of operations have not been combined with those of our Predecessor. Please read this discussion in
conjunction with the consolidated financial statements and notes included in this Form 10-K.

After our emergence from bankruptcy, we began to manage our business through the following: two primary
operating segments, Bankers Life and Conseco Insurance Group, which are defined on the basis of product distribution; a
third segment comprised of other business in run-off; and corporate operations, which consists of holding company activities
and certain noninsurance businesses. Prior to its disposition effective March 31, 2003, we also had a finance segment. The
following tables and narratives summarize the operating results of our segments as we currently manage them (dollars in
millions): :

Successor » Predecessor
Year Four months | Eight months Year
ended ended ended ended
December 31, December 31, August 31,  December 31,
2004 2003 2003 2002
Income (losses) before taxes:
Bankers Life .....ccoccvvveveeieieeecieereeee e $241.6 $855 $ 159.6 $ 136.5
Conseco Insurance GIoup..........coocevverriereeercerseernees 270.5 94.3 299.9 (211.5)
Other Business in Run-off...........ccoovvvvneniiinennnne. 70.3 12.8 (171.3) (216.8)
Corporate OPErations ...........ecceeeveverurenereesererereenences (128.3) (43.1) 1,884.0 (1.340.4)
Income (loss) before income taxes, minority
interest, discontinued operations and
cumulative effect of accounting change............. $454.1 $149.5 $2,172.2 $(1,632.2)

General: Conseco is the top tier holding company for a group of insurance companies operating throughout the United
States that develop, market and administer supplemental health insurance, annuity, individual life insurance and other
insurance products. We distribute these products through our Bankers Life segment, which utilizes a career agency force and
direct response marketing and through our Conseco Insurance Group segment, which utilizes professional independent
producers. Our Other Business in Run-off segment consists of: (i) long-term care products written in prior years through
independent agents; (ii) small group and individual major medical business which we began to nonrenew in 2001; and (iii)
other group major medical business which we no longer actively market. Most of the long-term care business in run-off
relates to business written by certain subsidiaries prior to their acquisitions by Conseco in 1996 and 1997.
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Bankers Life (dollars in millions)

‘ Successor Predecessor
‘ [ Year Four months | Eight months Year
’ . ended ended ended ended
. -, December 31, December 31, August 31,  December 31,
- 2004 2003 2003 2002
Premium and asset accumulatlon product collections: -
ADNUILIES 1ottt § 9505 § 253.8 $ 6984 $ 7409
Supplemental health ....... et : 1,188.5 407.9 759.6 1,159.4
Life it b, v ereeererenns e 1809 _58.6 102.7 139.0
Total COHECONS ....ovvvveirisiririeces e $2.319.9 $ 7203 $1,560.7 $2,039.3
Average liabilities for insurance products:
Annuities: " ‘
Mortality based ........cooovvvrieiieiisecs $ 3565 $ 331.8 $ 2865 $ 2717
Equlty -linked...... : 276.5 262.9 264.8 301.0
Depos1t based....: : 3,506.7 3,150.1 2,847.7 2,248.4
Health ..ot 2,803.1 2,620.8 1,916.3 1,712.0
Life: : e ‘ : :
Interest SENSItiVe.......covvvevivivereeresererereciesseies e 335.4 333.0 324.4 311.6
Non mterest sensmve ............................................. 749.3 747.3 652.4 654.0
Total average llab1llt1es for insurance
products, net of reinsurance ceded.................. $8.027.5 $7,4459 $6,292.1 $5,498.7
Revenues: 3 y : ;
Insurance pohcy INCOME .vvovveeve e $1,405.1 $ 4568 $ 8927 $1,300.1
Net investment income: , ;
General account mvested assets ................................. 422.6 128.9 253.4 382.2
Equlty 1ndexed products ‘based on the change : : ‘ ;
in value of the S&P 500 Call Options.........co.o...... .26 6.6 4.8 (14.8)
Tradmg account 1ncome related to policyholder '
and re1nsurer accounts...‘ ......................................... ' 3.7 5.2 - -
Change in value of embedded derivatives related . S
to modlﬁed comsurance agreements e ——— 3.7 '(5.2) - -
Net reahzed 1nvestment galns (losses) ..o . 174 34 5.5 (128.7)
Fee revenue and other 1ncome ................................... 1.9 ] .9 1.3
Total revenues....’.‘.’..f..'....‘.' ................. e e 1,849.6 596.2 1,157.3 1,540.1
Expenses: ‘
Insurance pohcy benefits........ccciiii 1,099.9 336.4 692.4 973.4
Amounts -added to policyholder account balances: ' ‘
Annuity products and interest-sensitive life
products other than those listed below ............. e 149.5 '150.6 89.5 116.9
Equity-indexed products based on S&P 500 Index ... 8.6 8.8 13.2 .6
Amortization related to operations............eceevereienenas 182.6 © 623 113.4 171.9
Amortization related to net realized investment
gains (losses)..........pie... i beeesiee e e re e eee s e sneer e 4.7 - .5 (3.2)
Interest expense on investment borrowings .................. 2.6 o 34 4.6
Other operating costs and expenses.......... Herreeeeennere s - 160.1- 51.8 85.3 94.4
Special charges .......... gt s - - - 45.0
Total expenses..‘ ...... e .- 1,608.0 5107 997.7 1.403.6
Income before income taxes minority interest,
discontinued operations and cumulative effect of . A L o ‘
accountmg change............. e - 82416 $ 855 $159.6 36.5
(continued)
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(continued from previous page)

Successor Predecessor
Year Four months | Eight months Year
ended ended ended ended
December 31, December 31, | August31, December 31,
2004 2003 2003 2002
Health loss ratios:
All health lines:
Insurance policy benefits.......cooevrvererenneneeeerccennen $929.2 $283.7 $578.5 $840.9
LOSS TAHI0 (2) vvvverereervenerinirerrriesree s seeneeeeneersenseenes 78.02% 73.11% 75.30% 74.06%
Medicare Supplement:
Insurance policy benefits ..., $443.3 $1333 $283.3 $437.6
LOSS TALO (2).0rcrvrevevcrerreererrreerirerenrreresisssinesisneses 68.94% 62.79% 66.39% 67.15%
Long-Term Care:
Insurance policy benefits.........ccovvvinniniivininnanns $477.5 $148.0 $287.2 $394.3
LOSS TA10 ()1 vevevereerereiernreriiisienenreresernesennenesesnenes 89.31% 86.06% 86.08% 83.69%
Interest-adjusted 10ss ratio (b) ...ccocevvervieerenencecnns 62.34% 60.04% 69.26% 67.95%
Other: ‘
Insurance policy benefits........cccccoeerruveveernrncrccevernnn. $8.4 $24 $8.0 $9.0
LOSS TA1O (@) ...cvereerveeienrirceiestenieerereeerenrestse s 63.38% 63.79% 101.05% 71.21%

(a) We calculate loss ratios by dividing the related product’s insurance policy benefits by insurance policy income.

(b) We calculate the interest-adjusted loss ratio (a non-GAAP measure) for Bankers Life’s long-term care products by
dividing such product’s insurance policy benefits less interest income on the accumulated assets backing the insurance
liabilities by insurance policy income. Interest income is an important factor in measuring the performance of this
product. The net cash flows from long-term care products generally cause an accumulation of amounts in the early
years of a policy (accounted for as reserve increases) which will be paid out as benefits in later policy years (accounted
for as reserve decreases). Accordingly, as the policies age, the loss ratio will typically increase, but the increase in the
change in reserve will be partially offset by interest income earned on the accumulated assets. The interest-adjusted
loss ratio reflects the effects of the interest income offset. Since interest income is an important factor in measuring the
performance of this product, management believes a loss ratio which includes the effect of interest income is useful in
analyzing product performance. The investment income earned on the accumulated assets backing Bankers Life’s long-
term care reserves was $144.2 million in 2004; $44.7 million in the four months ended December 31, 2003; $56.1
million in the eight months ended August 31, 2003; and $74.2 million in 2002.

Total premium collections were $2,319.9 million in 2004; $720.3 million in the four months ended December 31,
2003; $1,560.7 million in the eight months ended August 31, 2003; and $2,039.3 million in 2002. Bankers Life’s annuity
premium collections in 2003 were positively impacted by sales inducements provided to such purchasers and sales incentives
provided to our career agents. These programs ended at various times during the second quarter of 2003. Sales of annuity
products in 2004 were favorably impacted by attractive minimum guaranteed crediting rates. See “Premium and Asset
Accumulation Product Collections™ for further analysis of Bankers Life’s premium collections.

Average liabilities for insurance and asset accumulation products, net of reinsurance ceded, were $8.0 billion in
2004; $7.4 billion in the four months ended December 31, 2003; $6.3 billion in the eight months ended August 31, 2003; and
$5.5 billion in 2002. The increase in such liabilities through August 31, 2003, was primarily due to annuity reserve increases.
As discussed above under “Total premium collections”, annuity premium collections in our Bankers Life segment were
positively impacted during 2003 by sales inducements and incentives. The increase in such liabilities for the four months
ended December 31, 2003, was primarily due to the adoption of fresh start accounting and its effects on the reserves for our
health insurance.

Insurance policy income is comprised of: (i) premiums earned on policies which provide mortality or morbidity

coverage; and (ii) fees and other charges made against other policies. See “Premium and Asset Accumulation Product
Collections” for further analysis. '
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Net investment income on general account invested assets (which excludes income on policyholder and reinsurer
accounts) was $‘4‘22i6‘ million in 2004; $128.9 million in the four months ended December 31, 2003; $253.4 million in the
eight months ended August 31, 2003; and $382.2 million in 2002. The average balance of general account invested assets
was $7.7 billion in 2004;-$7.0 billion in the four months ended December 31, 2003; $6.6 billion in the eight months ended
August 31, 2003; and $6.1 billion in 2002. The yield on these assets was 5.5 percent in 2004; 5.5 percent in the four months
ended December 31, 2003; 5.7 percent in the eight months ended August 31, 2003; and 6.3 percent in 2002. The decreases in
yields in 2004 and for the four months ended December 31, 2003, reflected the adoption of fresh start accounting which reset
the yields to market rates at August 31, 2003. In addition, this segment’s net investment income in 2004 included $4.7
million of income related to prepayments of securities (including prepayment penalties on mortgages, call premiums on fixed
maturities and accelerated amortization of discount, net of premium) and income from non-traditional investments (including
securities.that were previously in default). The decrease in yield in the eight months ended August 31, 2003, reflected the
lower interest rate environment prevailing during the period and the resulting lower rates earned on invested assets.

Net investment income related to equity-indexed products based on the change in value of the S&P 500 Call
Options represents the change in the estimated fair value of Bankers Life’s S&P 500 Index Call Options which are purchased
in an effort to cover certain benefits accruing to the policyholders of our equity-indexed products. Our equity-indexed
products are designed so that the investment income spread earned on the related insurance liabilities is more than adequate
to cover the cost of the S&P 500 Call Options and other costs related to these policies. Option costs attributable to benefits
provided were'$7.1 million in 2004; $2.9 million in the four months ended December 31, 2003; $7.7 million in the eight
months ended August 31, 2003; and $15.2 million in 2002. These costs are reflected in net investment income. Investment
income related to equity-indexed products before those costs was $9.7 million in 2004; $9.5 million in the four months ended
December 31, 2003; $12.5 million in the eight months ended August 31, 2003; and $.4 million in 2002. Such amounts are
generally offset By the corresponding charge (credit) to amounts added to policyholder account balances for equity-indexed
products based on S&P 500 Index. Such income and related charges fluctuate based on the value of options embedded in
the segment’s équity-indexed annuity policyholder account balances subject to this benefit and to the performance of the
S&P 500 Index to which the returns on such products are linked.

Trading account income related to policyholder and reinsurer accounts represents the income on trading security
accounts established on August 31, 2003, which are designed to act as a hedge for embedded derivatives related to certain
modified coinsurance agreements. The income on our trading account securities is designed to be substantially offset by the
change in value of embedded derivatives related to modified coinsurance agreements described below.

Change in value of embedded derivatives related to modified coinsurance agreements is described in the note to our
consolidated financial statements for the period ended December 31, 2004, entitled “Summary of Significant Accounting
Policies - Accounting for Derivatives.” We have transferred the specific block of investments related to these agreements to
our trading securities account, which we carry at estimated fair value with changes in such value recognized as trading
account income. We expect the change in the value of the embedded derivatives largely to be offset by the change in value of
the trading securities. .

Net realized investment gains (losses) fluctuated each period. During 2004, net realized investment gains in this
segment included $21.5 million of net gains from the sales of investments (primarily fixed maturitiés), net of $4.1 million of
writedowns of fixed maturity investments, equity securities and other invested assets resulting from declines in fair values
that we concluded were other than temporary. During the four months ended December 31, 2003, net realized investment
gains in this segment included $8.6 million of net gains from the sales of investments (primarily fixed maturities), net of $5.2
million of writedowns of fixed maturity investments, equity securities and other invested assets resulting from declines in fair
values that we concluded were other than temporary. During the first eight months of 2003, net investment gains of $5.5
million included $20.5:million of net gains from the sales of investments (primarily fixed maturities), net of $15.0 million of
writedowns of fixed maturity investments, equity securities and other invested assets resulting from declines in fair values
that we concluded were other than temporary. During 2002, this segment recognized net realized investment losses of $128.7
million, which'included $138.5 million of writedowns to certain securities to fair value due to other-than-temporary declines
in value (including issuers who have faced significant problems: K-Mart Corp., Amerco, Inc., Global Crossing, MCI
Communications, Mississippi Chemical, United Airlines and Worldcom, Inc.) and $9.8 million of net gains from the sales of
investments (primarily fixed maturities). :

Insurance policy benefits fluctuated as a result of the factors summarized below for loss ratios. Loss ratios are
calculated by dividing the related insurance product’s insurance policy benefits by insurance policy income.

The loss ratio on Bankers Life’s Medicare supplement business increased in 2004. Our loss experience in the four

months ended December 31, 2003 was favorably impacted by positive developments of $5.8 million from insurance
liabilities established in prior periods. In 2004, we recognized $1.5 million of positive developments from reserves
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established in prior periods. The Medicare supplement business consists of both individual and group policies. Government
regulations generally require us to attain and maintain a ratio of total benefits incurred to total premiums earned (as calculated
based on amounts reported for statutory accounting purposes), after three years, of not less than 65 percent on individual
products and not less than 75 percent on group products. The loss ratio experienced in 2004 is within these requirements and
consistent with our expectations given the mix of individual and group business.

The net cash flows from our long-term care products generally cause an accumulation of amounts in the early years of
a policy (accounted for as reserve increases) which will be paid out as benefits in later policy years (accounted for as reserve
decreases). Accordingly, as the policies age, the loss ratio typically increases, but the increase in the change in reserve is
partially offset by investment income earned on the accumulated assets. The loss ratio on this business increased in 2004,
consistent with the aging of this block. We have recently been experiencing lower than expected lapses on this business,
which has also caused the loss ratio to increase. The interest-adjusted loss ratio for long-term care products is calculated by
dividing the insurance product’s insurance policy benefits less interest income on the accumulated assets backing the
insurance liabilities by insurance policy income. The decrease in the interest-adjusted loss ratio for the four months ended
December 31, 2003, was primarily due to the adoption of fresh start accounting which increased the assets backing such
insurance liabilities.

The loss ratios on our other products are subject to fluctuations due to the smaller size of these blocks of business.
However, the loss ratios during 2004 and the four months ended December 31, 2003, have been relatively stable despite the
fluctuations experienced in the prior periods.

Amounts added to policyholder account balances for annuity products and interest-sensitive life products were
$149.5 million in 2004; $50.6 million in the four months ended December 31, 2003; $89.5 million in the eight months ended
August 31, 2003; and $116.9 million in 2002. The increases were primarily due to increases in annuity reserves partially
offset by decreases in average crediting rates. The weighted average crediting rates for these products were 3.9 percent in
2004; 4.4 percent for the four months ended December 31, 2003; 4.2 percent for the eight months ended August 31, 2003,
and 4.6 percent in 2002.

Amounts added to equity-indexed products based on S&P 500 Index correspond to the related investment income
accounts described above.

Amortization related to operations includes amortization of insurance acquisition costs. Insurance acquisition costs
are amortized either: (i) in relation to the estimated gross profits of universal life-type and investment-type products; or {ii)
in relation to future anticipated premium revenue of other products. Bankers Life’s amortization expense in 2004 was not
comparable to prior periods due to the application of fresh start accounting effective August 31, 2003. Bankers Life’s
amortization expense in 2004 and the four months ended December 31, 2003 was generally consistent with the related
premium revenue and gross profits for such periods and the assumptions we made when we established our insurance
acquisition costs as of August 31, 2003.

Amortization related to net realized investment gains (losses) represents the increases or decreases in amortization
which result from realized investment gains or losses. When we sell securities at a gain (loss) and reinvest the proceeds at a
different yield, we increase (reduce) the amortization of insurance acquisition costs in order to reflect the change in future
expected yields. Sales of fixed maturity investments resulted in an increase (decrease) in the amortization of insurance
acquisition costs of $4.7 million in 2004; nil in the four months ended December 31, 2003; $.5 million in the eight months
ended August 31, 2003; and $(3.2) million in 2002.

Interest expense on investment borrowings fluctuates with our investment borrowing activities and the interest rates
thereon. Average investment borrowings in our Bankers Life segment were $180.1 million during 2004; $173.6 million
during the four months ended December 31, 2003; $263.7 million during the eight months ended August 31, 2003; and
$452.2 million during 2002. The weighted average interest rates on such borrowings were 1.5 percent during 2004; 1.4
percent during the four months ended December 31, 2003; 1.9 percent during the eight months ended August 31, 2003; and
1.0 percent during 2002.

Other operating costs and expenses in our Bankers Life segment were $160.1 million in 2004; $51.8 million in the
four months ended December 31, 2003; $85.3 million in the eight months ended August 31, 2003; and $94.4 million in 2002.
These expenses increased in 2004 due primarily to higher sales and career agency infrastructure costs and lower reinsurance
expense allowances. Expenses in 2003 included increases in policy acquisition costs which were non-deferrable.

Special charges in 2002 included: (i) a loss of $39.0 million on a reinsurance transaction entered into as part of our
cash raising initiatives; and (ii) other items totaling $6.0 million primarily related to severance benefits and costs incurred
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with the transfer of certain customer service and backroom operations to our former India subsidiary.

Conseco Insurdnce G;‘f‘o‘up.(dollars in millions)

; Successor Predecessor
r Year Four months | Eight months Year
ended ended ended ended
December 31, December 31, | August3l, December 31,
2004 2003 2003 2002
Premium and asset accumulatlon product collect1ons ' '
ADNUIEIES ...yl sess s 637 $ 181 $§ 740 $ 3519
Supplemental health ........................................................ 729.6 272.0 525.3 830.3
Life .ol e et brreaae st 3723 1315 280.7 498.0
Total collectrons .......................................................... $1,1656 84216 § 8800 $1,6802
Average hablhtles for insurance and asset accumulation
products: -
Annuities: . :’ ‘
Mortality based................. reree et e b bbbt ens $ 2452 $ 2435 $ 1710 $ 1750
Equity-linked........ccoooooonrrvirrennnn. et 1,485.5 1,561.4 - 1,514.7 1,983.1
Deposit Based..........oceeveverrcrnecninireeeere e 3,7904 4,027.8 4,245.4 5,352.1
Separate accounts and investment trust liabilities ....... 339 50.1 401.3 672.6
Hefalth .............................................................................. 2,331.6 2,286.3 2,045.4 1,981.6
Life: i . ) _ o
Interest sensitive........... et leretrte s et e reneea e eanreeraresenan 3,249.1 3,349.8 3,407.8 3,798.7
Non-interest SenSitive ........ccoovvevveiniinineisiiiienns 1,446.2 1,485.3 1,495.3 1,327.6
Total average liabilities for insurance and asset K ‘
accumulatlon products .......................................... §12,5819 $13,004.2 $13,280.9 $15,290.7
Revenues: : , : :
Insurance policy. i HICOME v eeserssesseseseers e sessne $ 1,148.4 3. 3985 $ 8928 $ 1,4549
Net investment income: ‘
General account invested asSets.........oovnernierins v 702.3 242.2 557.3 982.0
Equity-indexed products based on the change in value
of the S&P 500 Call OPtions............ccoorvverrecerieransen. 11.1 © 356 253 (85.7)
Trading account income related to policyholder and . s
FEINSUTET ACCOUNLES .....veieriinrrririermsiseiiiarrmnsseseseaconene 11.6 11.9 - -
Change in value of embedded derivatives related to '
modified coinsurance AGTEEMENLS ...o.vvvvrrericrreneneees (1.2 (1.0) - -
Net realized investment gains (108ses).......ccvviiirrenn, 21.5 9.5 17.1) (368.1)
Fee revenue and other i 1ncome ......................................... 48" .5 17.0 254
Total EVIUES ..o [ 1.898.5 6972 1.475.3 2,008.5
Expenses: o ‘
Insurance policy benefits..........c..coovoerverereesreririessnnns 851.0 290.7 456.4 998.2
Amounts added to policyholder account balances: : : ;
Annuity products and interest-sensitive life products : ‘
other than those listed below............oececercicnnneinnen, 260.9 94.9 2184 379.7
Equity-indexed products based on S&P 500 Index ..... 39.2 35.8 71.5 (9
Amortization related 10 OPETAtIONS...........ovververvseniraneces 156.7 63.2 202.7 566.0
Amortization related to net investment gains (losses)..... 8.7 1.1 9 (24.6)
Interest expense on investment borrowings ...........c..cc.. 5.2 1.6 4.7 10.2
Other operating cOSts and EXPenses...........cvvrevereriresnnnns :1306.3 115.6 2226 292.1
Special charges........... Fueasneset st s st ‘ - - - (D
Totaiiciclpenses..,...‘..,.‘...“....' .............................. S 1,628.0 602.9 1.175.4 2.2200
Income (loss) before income taxes, minority interest,
discontinued operations:and- cumulative éffect of :
accounting change......... Lrree et b et r et e tereres § 2705 $ 943 $ 2999 $ (2115
i (continued)
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(continued from previous page)

Successor Predecessor
Year Four months | Eight months Year
ended ended ended ended
December 31, December 31, | August3l, December 31,
2004 2003 2003 2002
Health loss ratios:
All health lines:
Insurance policy Benefits.......coooveevvveeneiriieniennns $492.9 $171.4 $381.3 $550.7
L0SS TAHO (@) 1eeiiiieeieiiiecre e s 67.03% 64.92% 70.95% 66.36%
Medicare Supplement:
Insurance policy benefits ........ccoovvvreerivvcinvinreicnnns $225.5 $86.5 $167.2 $217.6
L0SS ratio (2)...cvoveverirereerincrcemniceenrein e cnsiecsenenne 63.15% 66.57% 65.49% 61.28%
Specified Disease:
Insurance policy benefits.........cocceimivievereriirnnnnn, $256.9 $74.5 $184.7 $259.5
LOSS TAO (B) +vevvvveeerrrieeenerreserisioressennreseeanennecenens 70.98% 61.61% 75.77% 69.61%
Interest-adjusted loss ratio (b) .....cooveeecrveinnee 40.91% 30.64% 46.33% 42.10%
Other:
Insurance policy benefits........ccocccevnvcrerrernercnnens $10.5 $104 $29.4 $73.6
LOSS TALI0 (@) crveveverreerernirniereienieermiiercsreseanenrenanes 64.64% 79.11% 76.66% 72.22%

(a) We calculate loss ratios by dividing the related product’s insurance policy benefits by insurance policy income.

(b) We calculate the interest-adjusted loss ratio (a non-GAAP measure) for Conseco Insurance Group’s specified disease
products by dividing such product’s insurance policy benefits less interest income on the accumulated assets backing the
insurance liabilities by policy income. Interest income is an important factor in measuring the performance of this
product. The net cash flows from specified disease products generally cause an accumulation of amounts in the early
years of a policy (accounted for as reserve increases) which will be paid out as benefits in later policy years (accounted
for as reserve decreases). Accordingly, as the policies age, the loss ratio will typically increase, but the increase in the
change in reserve will be partially offset by interest income earned on the accumulated assets. The interest-adjusted loss
ratio reflects the effects of the interest income offset. Since interest income is an important factor in measuring the
performance of this product, management believes a loss ratio which includes the effect of interest income is useful in
analyzing product performance. The investment income earned on the accumulated assets backing the specified disease
reserves was $108.8 million in 2004, $37.4 million in the four months ended December 31, 2003; $71.8 million in the
eight months ended August 31, 2003; and $102.5 million in 2002.

Collections on insurance products were $1,165.6 million in 2004; $421.6 million in the four months ended
December 31, 2003; $880.0 million in the eight months ended August 31, 2003; and $1,680.2 million in 2002. Premium
collections by the independent agents in this segment were negatively impacted by the A.M. Best financial strength rating
downgrade to “B (Fair)”in August 2002 and our decision to de-emphasize the sale of certain products. During 2005, we
expect to increase our annuity sales efforts and to continue to emphasize the sale of specified disease and Medicare
supplement insurance products. See “Premium and Asset Accumulation Product Collections™ for further analysis.

Average liabilities for insurance and asset accumulation products, net of reinsurance ceded were $12.6 billion in
2004; $13.0 billion in the four months ended December 31, 2003; $13.3 billion in the eight months ended August 31, 2603;
and $15.3 billion in 2002. The decrease in such liabilities was due primarily to increases in policyholder redemptions and
lapses following the downgrade of our A.M. Best financial strength rating to “B (Fair)” in August 2002. The liabilities for
insurance and asset accumulation products in this segment were not significantly affected by the adoption of fresh start
accounting. See “Liquidity for insurance operations” for additional discussion of the A. M. Best rating downgrade.

Insurance policy income is comprised of: (i) premiums earned on policies which provide mortality or morbidity
coverage; and (ii) fees and other charges made against other policies. See “Premium and Asset Accumulation Product

Collections” for further analysis.

Net investment income on general account invested assets (which excludes income on policyholder and reinsurer
accounts) was $702.3 million in 2004; $242.2 million in the four months ended December 31, 2003; $557.3 million in the
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eight months ended August 31; 2003; and $982.0 million in 2002. The average balance of general account invested assets
was $12.5 billion in 2004; $12.7 billion in the four months ended December 31, 2003; $13.7 billion in the eight months
ended August 31, 2003; and $15.0 billion in 2002. The yield on these assets was 5.6 percent in 2004; 5.7 percent in the four
months ended December 31, 2003; 6.1 percent in the eight months ended August 31, 2003; and 6.5 percent in 2002. The
decreases in yields in 2004 and for the four months ended December 31, 2003, reflected the adoption of fresh start accounting
which effectively reset the yields to market rates at August 31,,2003. In addition, this segment’s net investment income in
2004 included $5.0 million of income related to prepayments of securities (including prepayment penalties on mortgages, call
premiums on fixed maturities and accelerated amortization of discount, net of premium) and income from non-traditional
investments (including securities that were previously in default). The decrease in yield in the eight months ended August
31, 2003, reflected the lower prevailing interest rate environment and the resulting lower rates earned on invested assets.

Net investment iricome related to equity-indexed products based on the change in value of the S&P 500 Call
Options represents the change in the estimated fair value of Conseco Insurance Group’s S&P 500 Index Call Options which
are purchased in an effort to cover certain benefits accruing to the policyholders of our equity-indexed products. Our equity-
indexed products are designed. so that the investment income spread earned on the related insurance liabilities is more than
adequate to cover the cost of the S&P 500 Call Options and other costs related to these policies. Option costs that are
attributable to bénefits provided were $37.7 million in 2004; $16.2 million in the four months ended December 31, 2003;
$45.8 million in the eight months ended August 31, 2003; and '$82.3 million in 2002. These costs are reflected in net
investment income. Netinvestment income (loss) related to equity-indexed products before these costs was $48.8 million in
2004; $51.8 million in:the four months ended December 31, 2003; $71.1 million in the eight monthsiended August 31, 2003;
and $(3.4):million in:2002. Such amounts were partially offset by the corresponding charge (credit) to amounts added to
policyholder account balances for equity-indexed products based on S&P 500 Index. Such income and related charges
fluctuate based on the value of options embedded in the segment’s equity-indexed annuity policyholder account balances
subject to this benefit and to the ;performance of the'S&P 500 Index to which the returns on such products are linked.

Tradmg account income related to policyholder and reinsurer accounts represents the income on trading security
accounts established on August 31, 2003, which are designed to act as a hedge for embedded derivatives related to: (i)
Conseco: Insurance Group’s equity-indexed products; and (ii) certain modified coinsurance agreements. In addition, such
income mcludes the income.on investments backing the market strategies of certain annuity products which provide for
different rates of cash value growth based on the experience of a particular market strategy. The income on our trading
account.securities is designed:to substantially offset: (i) the change in value of embedded derivatives related to modified
coinsurance agreements descrrbed below; and (ii) certain amounts 1ncluded in insurance policy benefits.

Change in value of embedded derivatives related to modified coinsurance agreements is described in the note to our
consolidated financial statements entitled “Summary of Significant Accounting Policies - Accounting for Derivatives.” We
have transferredithe specific:block of investments related to these agreements to our trading securities account, which we
carry at estimated fair value with changes in such value recognized as trading account income. The change in the value of the
embedded derivatives has largely been offset by the change in value of the trading securities.

Neét realized investment gains (losses) fluctuated each period. During 2004, net realized investment gains in this
segment included $32.1 million of net gains from the sales of investments (primarily fixed maturities), net of $10.6 million of
writedowns of fixed maturity investments, equity securities and other invested assets resulting from declines in fair values
that we concluded were other than temporary. During the four months ended December 31, 2003, net realized investment
gains in this segment included $13.4 million of net gains from the sales of investments (prrmarlly fixed maturities), net of
$3.9 million of writedowns of fixed maturity investments, equity securities and other invested assets resulting from declines
in fair values that we concluded were other than temporary. During the first eight months of 2003, net realized investment
losses of $17.1 million; included $16.8 million of net gains from the sales of investments (primarily fixed maturities), net of -
$33.9 million of writedowns of fixed maturity investments, equity securities and other invested assets resulting from declines
in fair values that we concluded were other than temporary. During 2002, we recognized net realized investment losses of
$368.1 million; which included $365.2 million of writedowns to certain securities to fair value due to other-than-temporary
declines invalue (including.issuers who have faced significant problems: K-Mart Corp., Amerco, Inc., Global Crossing, MCI
Communications, Mississippi Chemical, United Atrhnes and Worldcom, Inc.) and $2.9 million of net 1osses from the sales of
investments: (prrrnarxly fixed maturrtres)

i

Fee revenue and other income in the eight months ended August 31, 2003 and 2002 included $15.6 million and $23.7
million, respectively, of income earned by a subsidiary: that earned fees for marketmg insurance products of other companies.
This subsidiary (which ‘specialized in the sale of long-term care insurance through independent agents) was sold in September
2003, resulting in decreased fee revenue in subsequent periods.

Insurance poltcy benef ts fluctuated as a result of the factors summanzed below for loss ratios and, in the eight
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months ended August 31, 2003, as a result of a change in estimate of future losses on certain policies, as discussed below.
Loss ratios are calculated by dividing the related insurance product’s insurance policy benefits by insurance policy income.

The loss ratio on Conseco Insurance Group’s Medicare supplement products in 2004 was impacted by rate increases.
Such rate increases were implemented earlier in 2004 than in prior years, resulting in a lower loss ratio in 2004. In addition,
the higher rates increased policyholders’ lapses. The release of the policy benefit reserve related to the lapsed business also
contributed to the lower loss ratio in 2004. Government regulations generally require us to attain and maintain a ratio of total
benefits incurred to total premiums earned (as calculated based on amounts reported for statutory accounting purposes), after
three years, of not less than 65 percent on these products. The loss ratio in 2002 reflected favorable reserve developments in
this line of business and was not consistent with our current and past experience.

Conseco Insurance Group’s specified disease products generally provide fixed or limited benefits. For example,
payments under cancer insurance policies are generally made directly to, or at the direction of, the policyholder following
diagnosis of, or treatment for, a covered type of cancer. Approximately 77 percent of our specified disease policies inforce
(based on policy count) are sold with return of premium or cash value riders. The return of premium rider generally provides
that after a policy has been inforce for a specified number of years or upon the policyholder reaching a specified age, we will
pay to the policyholder, or a beneficiary under the policy, the aggregate amount of all premiums paid under the policy,
without interest, less the aggregate amount of all claims incurred under the policy. The cash value rider is similar to the return
of premium rider, but also provides for payment of a graded portion of the return of premium benefit if the policy terminates
before the return of premium benefit is earned. Accordingly, the net cash flows from these products generally result in the
accumulation of amounts in the early years of a policy (accounted for as reserve increases) which will be paid out as benefits
in later policy years (accounted for as reserve decreases). Accordingly, as the policies age, the loss ratio will typicaily
increase, but the increase in the change in reserve will be partially offset by investment income earned on the accumulated
assets. The interest-adjusted loss ratio for specified disease products is calculated by dividing the insurance product’s
insurance policy benefits less interest income on the accumulated assets backing the insurance liabilities by insurance policy
income. The loss ratio in this block of business is affected by the number of policies which surrender in a period. When
policies surrender before reaching the specified age when the return of premium is payable, the reserve established for such
benefit through the surrender date is released, resulting in lower insurance policy benefits for the period. In the third quarter
of 2004, we changed the criteria pursuant to which we consider a specified disease policy to be lapsed. Although our
specified disease policies generally may be lapsed for non-payment of premiums after being delinquent for 90 days,
policyholders are permitted to reinstate their coverage by paying past due premiums prior to our final lapse notice. In
addition, timing differences and delays in billing, receipt and processing of premiums can affect whether a policy has, in fact,
lapsed. We revised our previous methodology of determining lapsed policies to consider these circumstances. These
changes resulted in an increase to reserves of approximately $6 million. The effect of variances in lapse rates from our
expectations were partially offset by reduced amortization of insurance acquisition costs of $2.2 million. We had favorable
claims experience in the four months ended December 31, 2003. We experienced higher than expected incurred claims on
certain cancer insurance policies during the first eight months of 2003.

The loss ratios on Conseco Insurance Group’s other products are subject to fluctuations due to the smaller size of these
blocks of business. The loss ratio on this business during 2004 reflected improved experience, but given the variability of
this ratio in the past, we expect continued fluctuations in the future.

From time-to-time, we experience higher (or lower) than expected death claims in the life business of the Conseco
Insurance Group segment. For example, during the first quarter of 2004, we experienced adverse life mortality of
approximately $4.4 million. During the remainder of 2004, our life mortality experience generally returned to levels
comparable to previous periods. While we have no reason to believe the first quarter 2004 experience is indicative of a trend,
our earnings are affected when we experience fluctuations in death claims. :

In August 2003, we decided to change a non-guaranteed element of certain Conseco Insurance Group policies that was
not required by the policy. This change eliminated the former practice of reducing the cost of insurance charges below the
levels permitted under the policies. As a result, our estimates of future expected gross profits on these products, which is used
as a basis for amortizing insurance acquisition costs, and our estimate of insurance liabilities changed. We adjusted the total
amortization and reserve charges which we had recorded since the acquisition of these policies as a result of these changes in
earlier estimates in accordance with Statement of Financial Accounting Standards No. 97, “Accounting and Reporting by
Insurance Enterprises of Certain Long-Duration Contracts and for Realized Gains and Losses from the Sale of Investments.”
The changes in estimate resulted in a $220.2 million reduction to insurance policy benefits and a $39.8 million reduction to
amortization recorded in the eight months ended August 31, 2003.

Amounts added to policyholder account balances for annuity products and interest-sensitive life products were
$260.9 million in 2004; $94.9 million in the four months ended December 31, 2003; $218.4 million in the eight months
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ended August 31;2003; and $379.7 million in 2002. The decreases were primarily due to a smaller block of annuity business
inforce and:changes in‘the weighted average crediting rates. The weighted average crediting rates for these products were 3.8
percent in 2004;:4.0 percent for the four months ended December 31, 2003; 4.4 percent for the eight months ended August
31, 2003; and; 4.3: percent in 2002.

Amounts added to eqmty-mdexed products based on S&P 500 Index correspond to the related investment income

accounts described above.. -1
[ [E T

Amortization related to operations includes amortization of insurance acqu1s1t1on costs. We are required to amortize
the value of policies inforce in relation to estimated gross profits for universal life-type and investment-type products. We
are also required to regularly evaluate the expected gross profits which are used as a basis for determining amortization and
adjust the tptalﬁamom‘zatrl_on recorded to date through the statement of operations, if actual experience or other evidence
suggests that earlier estimates should be revised. Accordingly, the amount of insurance acquisition costs on our universal
life-type and investmentitype.products that we amortize is dependent on the profits realized during the period and our
expectations of future profits. For other products, we amortize insurance acquisition costs in relationship to actual and
expected premium revenue, and amortization is only adjusted when our expectations regarding premium revenue change (or
if we determine the insurance acquisition cost balance is not recoverable from future profits). As described below, changes in
our assumptions used to estimate future profits or premiums have resulted in changes in the amount of amortization we
recognlzed durmg 2004, 2003 and 2002.

r}vr

Dunng 2004, we evaluated certain amortization assumptions used to estimate gross profits for universal life and
investment-type products:by comparing them to our actual experience. We revised previous assumptions related to
investment income to match the actual experience and our estimates of future assumptions. The changes we made did not
affect our expectations for the total estimated profits to be earned on this business, but did affect how we expect the profits to
emerge over time. These.new assumptions resulted in a retroactive reduction to the amortization of insurance acquisition
costs of $7.7 million. The rate increases implemented in early 2004 on our Medicare supplement products resulted in higher
lapses than we anticipated.” We recognized additional amortization expense of approximately $4.4 million as a result of the
unexpected lapses.(and;the'resulting impact on our estimates of future expected premium income). The assumptions we use
to estimate our future gross profits and premiums involve significant judgment. A revision to our current assumptions could
result in increases or decreases to amortization expense in future periods.

Conseco Insurance Group’s amortization recorded in the eight months ended August 31, 2003, was affected by the
change in estimates of future losses on certain policies described above under “insurance policy benefits.” Policyholder
redemptions of annuity and, to a lesser extent, life products increased following the downgrade of our A.M. Best financial
strength rating to “B (Fair)” in August of 2002. When redemptions exceed our previous assumptions, we are required to
accelerate the amortization of insurance acquisition costs to write off the balance associated with the redeemed policies.
Amortization of insurance acquisition costs increased in 2002 as a result of such acceleration associated with policy
redemptions and for changes in future lapse assumptions of the policies inforce. In 2002, we changed the lapse assumptions
used to determine the amortization of insurance acquisition costs related to certain universal life products and our annuities to
reflect then current estimates of future lapses. For certain universal life products, we changed the ultimate lapse assumption
from: (i) a range of 6 percent to 7 percent to; (ii) a tiered assumption based on the level of funding of the policy with a range
of 2 percent to 10 percent. We recorded additional amortization related to higher redemptions and changes to our lapse
assumptions of $203.2 million in 2002.

Aniortization related to net realized investment gains (losses) represents the increases or decreases in amortization
which result from realized investment gains or losses. When we sell securities at a gain (loss) and reinvest the proceeds at a
different yield, we increase (reduce) the amortization of insurance acquisition costs in order to reflect the change in future
expected yields. Sales of fixed maturity investments resulted in an increase (decrease) in the amortization of insurance
acquisition ¢osts of $8.7 million in 2004; $1.1 million in the four months ended December 31, 2003; $(.9) million in the eight
months ended August 31, 2003; and $(24.6) million in 2002.

Interest expenseion investment borrowings fluctuated along with Conseco Insurance Group’s investment borrowing
activities and the interest rates thereon. Average investment borrowings were $333.2 million during 2004; $304.2 million
during the four months ended December 31, 2003; $403.4 million during the eight months ended August 31, 2003; and
$639.1 million during 2002. The weighted average interest rates on such borrowings were 1.5 percent during 2004; 1.6
percent during the four months ended December 31, 2003; 1.7 percent during the eight months ended August 31, 2003; and
1.6 percent durmg 2002,

Otherl'operatmg costs and expenses were $306.3 million in 2004; $115.6 million in the four months ended December
31, 2003; $222.6 million in the eight months ended August 31, 2003; and $292.1 million in 2002. Operating expenses in
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2004 reflected a $7.9 million reduction related to an actuarial gain from changes made to a post-retirement health plan of an
insurance subsidiary and an $11.3 million reduction related to expense recoveries associated with the Predecessor’s
bankruptcy. In addition, expenses decreased in 2004 due to lower: (i) compensation costs; and (ii) marketing and agency
related expenses. The increase in these expenses in the 2003 periods was primarily related to increased policy acquisition

costs which were non-deferrable.

Special charges in 2002 included: (1) a gain of $4.0 million on asset sale transactions entered into as part of our cash
raising initiatives; and (ii) other expenses totaling $3.3 million primarily related to severance benefits and costs incurred with
the transfer of certain customer service and backroom operations to our former India subsidiary.

Other Business in Run-Off (dollars in millions)

Premium and asset accumulation product collections:
LONE-teIM CAre .....cccvivvriieiiriiri it s
Major medical .......cccoviiimmieiiiir

Total COUECHIONS ...vvvivirieee ettt cree et ene

Average liabilities for other business in run-off:
LONZ-TEIM CATE .o.veeeveeeerireeiecaceitetie st sreeesne s e
Major medical .......coccvereniiieiirireerne e
Total average liabilities for other business in
run-off, net of reinsurance ceded ..........cecvvernneenn.

Revenues:
Insurance poliCy INCOME ......cocoviiirererneiiiecienerc e
Net investment income on general account
INVESTEd ASSELS 1.eeviiiiier ettt
Net realized investment gains (10Sses) ......coveevveriinicinnins
Fee revenue and other InCome.........ccoccveivninvncnicnecenens

TOtal FEVEIIUES ....vvieeieeeeeeeceee et s ee e s

Expenses:
Insurance policy benefits........ccccoovvvenieiieiciiniienc
Amortization related to Operations............ooevceverrrninnn.
Interest expense on investment bOITOWINgS .........occeveveunew
Other operating costs and eXpenses.......ccovveeererrerenereeenen

Total eXPenses......ccoovviviriivineenrres e

Income (loss) before income taxes, minority
interest, discontinued operations and cumulative
effect of accounting change..........coocovevevvvinreeecne

Health loss ratios:
Insurance policy Benefits.......ocienerrvrrerineirenencisnnens
LOSS TATO (@) ..veovrveveriinenierieneisieieseerersresesiesin e nneeseene

Successor Predecessor
Year Four months | Eight months Year
ended ended ended ended
December 31, December 31, August 31,  December 31,

2004 2003 2003 2002
$ 380.1 $ 1346 $ 268.0 $434.5
15.8 39.3 156.4 409.5

$ 3959 $ 1739 $ 4244 $844.0
$3,281.8 $3,296.2 $1,977.9 $1,768.7
734 103.8 120.0 2252
$3,355.2 $3.400.0 2,097 $1.9939
$ 3958 $ 150.5 $ 4188 $ 8473
167.5 55.3 101.5 155.8
45 (7 6.3 (58.2)

8 9 .5 B
568.6 206.0 527.1 945.7
386.1 150.7 595.0 864.6
18.5 6.3 28.0 112.2

2 - 2 .6

93.5 36.2 75.2 185.1
498.3 193.2 698.4 1,162.5

$ 703 $ 128 $ (171.3)  $.(2168)

$386.1 $150.7 $595.0 $864.6
97.52% 100.22% 142.06% 102.05%
56.22% 67.20% 119.40% 87.43%

Interest-adjusted 10ss ratio (B) ....ccoevevvreencecernninnieninns

(a) We calculate loss ratios by dividing the related product’s insurance policy benefits by insurance policy income.

(b) We calculate the interest-adjusted loss ratio (a non-GAAP measure) for long-term care products by dividing such
product’s insurance policy benefits less interest income on the accumulated assets backing the insurance liabilities by
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insurance policy income. Interest income is an important factor in measuring the performance of this product. The net
cash flows from long-term care products generally cause an accumulation of amounts in the early years of a policy
(accounted for as reserve increases) which will be paid out as benefits in later policy years (accounted for as reserve
decreases). Accordingly, as the policies age, the loss ratio will typically increase, but the increase in the change in
reserve will-be partially offset by interest income earned on the accumulated assets. The interest-adjusted loss ratio
reflects the effects of the interest income offset.: Since interest income is an important factor in measuring the
performance. of this product, management believes a loss ratio which includes the effect of interest income is useful in
anaiyzing product performance. The investment income earned on the accumulated assets backing long-term care
reserves in our Other Business in Run-off segment was $163.5 million in 2004; $49.7 million in the four months ended
December 31, 2003; $94.9 million in the eight months ended August 31, 2003; and $123.9 million in 2002.

Total premium collections. in this segment were $395.9 million in 2004; $173.9 million in the four months ended
December 31, 2003; $424.4 million in the eight months ended August 31, 2003; and $844.0 million in 2002. We have ceased
marketing the long-term care business included in this segment. Accordingly, collected premiums will decrease over time.
Changes in long-term care premium collections are the result of policy lapses, partially offset by premium rate increases. We
have ceased marketing and have not renewed our major medical business, which has resulted in the significant reduction in
major medical collected premlums See “Premium and Asset Accumulation Product Collections” for further analysis.

Average llabtlmes for other business in run-ajf net of reinsurance ceded were $3.4 billion in 2004; $3.4 billion in
the four months ended December 31, 2003; $2.1 billion in the eight months ended August 31, 2003; and $2.0 billion in 2002.
The increase in 2003 reﬂected the adoptlon of fresh start accounting as further discussed under “Critical Accounting Policies
— Liabilities for Insurance Products

Insurance poltcy incomels comprised of premiums earned on the segment’s long-term care and major medical
policies. See “Premium and Asset Accumulation Product Collections” for further analysis.

Net investment income on general account invested assets was $167.5 million in 2004; $55.3 million in the four
months ended December 31, 2003; $101.5 million in the eight months ended August 31, 2003; and $155.8 million in 2002.
The average balance of general account invested assets was $3.0 billion in 2004; $2.8 billion in the four months ended
December 31, 2003; $2.5 billion in the eight months ended August 31, 2003; and $2.4 billion in 2002. The yield on these
assets was 5.6 percent in 2004; 5.8 percent in the four months ended December 31, 2003; 6.1 percent in the eight months
ended August 31, 2003; and 6.6 percent in 2002. The decrease in yield in 2004 reflected the lower interest rate environment
prevailing in 2004. The proceeds from investment matuntles and prepayments were reinvested at lower prevailing interest

rates, reducing the overall portfolio yield. The decrease in yield for the four months ended December 31, 2003 reflected the
adoption of fresh start accounting which effectively reset the yields to market rates at August 31, 2003.

Net realtzed mvestment gains (losses) fluctuated each perlod During 2004, net realized investment gains in this
segment included $5.1 mllhon of net gains from the sales of investments (primarily fixed maturities), net of $.6 million of
writedowns of ﬁxed matunty investments, equity securities and: other invested assets resulting from declines in fair values
that we concluded were other than temporary. During the four months ended December 31, 2003, net realized investment
losses in this segment included $.2 million of net losses from the sales of investments and $.5 rmlhon of writedowns of
investments resulting from declines in fair values that we concluded were other than temporary. During the first eight
months of 2003, net realized investment gains of $6.3 million included $8.7 million of net gains from the sales of investments
(primarily fixed maturmes) net of $2.4 million of writedowns of fixed maturity investments, equity securities and other
invested assets resulting from declines in fair values that we concluded were other than temporary. During 2002, we
recognized net realized 1nvestment losses in this segment of $58.2 million which 1ncluded $51.8 million to writedown certain
securities to fair value due to an other-than-temporary decline in value (including issuers who have faced significant
problems: K-Mart Corp Amerco, Inc., Global Crossing, MCI Communications, Mississippi Chemical, United Airlines and
Worldcom, Inc.) and. $6.4 million of net losses from the sales of investments (primarily fixed maturities).

Insurance policy‘benéﬁis fluctuated primarily as a result of the factors summarized below related to loss ratios in the
blocks of long-term care business included in this segment. Loss ratios are calculated by dividing the product’s insurance
policy benefits by insurance policy income.

Th1s segment 1ncludes long term care insurance inforce, substant1ally all of which was issued through independent
agents by certain subsidiaries prior to their acquisitions by Conseco in 1996 and 1997. The loss experience on these products
has been worse than we originally expected. Although we anticipated a higher level of benefits to be paid out on these
products as the polwles age, the paid claims have exceeded our expectations. We have experienced adverse developments on
home health care policies issued in certain areas of Florida and other states. This adverse experience is reflected in the higher
loss ratios. We have been aggressively seeking rate increases and pursuing other actions on such long-term care policies. In
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addition, during 2004, we have been actively managing our long-term care cases and claim adjudication processes. On April
20, 2004, the Florida Office of Insurance Regulation issued an order to our subsidiary, Conseco Senior, that affected
approximately 11,000 home health care policies issued in Florida by Conseco Senior and its predecessor companies. The
order provides for Conseco Senior to offer the following three alternatives to holders of these policies:

» retention of their current policy with a rate increase of 50 percent in the first year and actuarially justified
increases in subsequent years;

s receipt of a replacement policy with reduced benefits and a rate increase in the first year of 25 percent and no
more than 15 percent in subsequent years; or

o receipt of a paid up policy, allowing the holder to file future claims up to 100 percent of the amount of
premiums paid since the inception of the policy.

We expect to complete the process of notifying our home health care policyholders of these choices in 2005. We should
know which option each policyholder selects by September 30, 2005.

On July 1, 2004, the Florida Office of Insurance Regulation issued a similar order impacting approximately 4,500
home health care policies which are obligations of Washington National. The orders also require Conseco Senior and
Washington National to pursue a similar course of action with respect to approximately 24,000 home health care policies in
other states, subject to consideration and approval by the other state insurance departments. If we are unsuccessful in
obtaining rate increases or other forms of relief in those states, or if the policy changes approved by the Florida Office of
Insurance Regulation prove inadequate, our future results of operations could be adversely affected.

The loss ratios on this business in periods after August 31, 2003 are generally not comparable to prior periods due to
the adoption of fresh start accounting which increased the reserves on this block of business. We believe our actions to seek
rate increases and to improve our claims adjudication processes are resulting in improved loss ratios on this business. In
addition, our 2004 loss ratio reflected $13.2 million of favorable developments from insurance liabilities established in prior
periods for our discontinued major medical business.

The losses we have experienced since August 31, 2003 have generally been consistent with the revised assumptions
resulting from the actuarial studies completed in 2003. However, as described below, estimating losses on long-term care
products involves significant judgment and our prior estimates have not always been accurate.

During 2002 and the first eight months of 2003, we conducted various actuarial studies to evaluate this segment’s
long-term care reserves given our recent adverse experience and claim reserve deficiencies. We engaged a consulting
actuarial firm to assist us with the examination. The performance of this business had been generally unfavorable relative to
the assumptions established when these blocks of business were acquired. Although we considered historical claim
experience and recent trends in establishing our reserves, we had relatively limited historical claim experience. In addition,
these products tend to have fewer claims than other products such as Medicare supplement, but when claims are incurred,
they tend to be much higher in dollar amount. Also, long-term care product claims are incurred much later in the life of the
policy than most other supplemental health products. These factors make it more difficult to estimate claim reserves for this
product. :

As a result of the studies completed in 2003 and 2002, we modified our claim continuance tables. Our prior estimates
for long-term care reserves were based on claim continuance tables using experience for the period from January 1, 1990
through September 30, 1999. These tables wete used to estimate, the length of time an insured will receive covered long-term
care for an incurred event. To improve our estimates, we completed studies which indicated that the average length of time
an insured will receive covered care had increased in recent periods. In addition, we had experienced significant fluctuations
in claim inventories for these products. Accordingly, our actuaries and a consulting actuarial firm concluded that estimates of
future claim payments should reflect the longer covered care time being experienced.

The change in estimates resulting from the actuarial studies increased our claim reserves and loss ratios in the eight
months ended August 31, 2003 and the year ended December 31, 2002. The changes in 2003 resulted in an increase to claim
reserves of $130 million and an increase to the loss ratio of 15 percent. The changes in 2002 resulted in an increase to claim
reserves of $85 million and an increase to the loss ratio of 20 percent.

The net cash flows from long-term care products generally cause an accumulation of amounts in the early years of a
policy (accounted for as reserve increases) which will be paid out as benefits in later policy years (accounted for as reserve
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decreases). Accordingly, as the policies age, the loss ratio will typically increase, but the increase in the change in reserve
will be partially offset by investment income earned on the assets which have accumulated. The interest-adjusted loss ratio
for long-term care products is.calculated by dividing the i insurance product’s insurance policy benefits less interest income on
the accumulated assets backmg the insurance llablhtles by insurance pohcy income.

Amorttzauon related to operations includes amortization of insurance acquisition costs. The decrease in amortization
expense in:2004 and for. the four months ended December 31,2003 reflected the adoption of fresh start accounting, and also
reflected the; relatlvely small amount of value of policies inforce associated with the business comprising this segment.

, rk‘lt “ ! . '

Interest expense on mvestment borrowings fluctuated w1th our investment borrowmg activities which are not

significant in tlns segment
'..‘.: ;:1‘\‘, Lo : : )

Other operatmg costs and expenses were $93 5 mxlhon in 2004, $36 2 million in the four months ended December 31,
2003; $75.2 million in the eight months ended August 31, 2003; and $185.1 million in 2002. The decreases in expenses were
due pnmanly to expense reductlons in the major med1cal operations.

AR
Corporaze Operatlons (dollars in mtlltons)
| |

Cop
Lo . Successor Predecessor
RSN T Year Four months | Eight months Year
R v ended ended ended ended
. December 31, December 31, August 31,  December 31,
C 2004 2003 2003 2002
Corporate operations:'. : o . :
Interest expense on corporate debt ... $ (71.5 $(34.4) $(194.2) $(325.5)
Investment income i-.......... Ml ereeeebe st se et s eres 2.1 -6 16.2 14.1
Provision for. losses related to stock purchase plan ..... - - (55.6) (240.0)
Venture capital income (loss) related to.investment
in AT&T Wireless Service, Inc. (‘AWE”), net , ,
of related EXPEINISES i....iveeereeniensssesssesessseessesesieseeans - (5.5) 10.5 (99.3)
Fee revenue and other inCOme...........c..everiververiererineen. 14.0 11.4 17.1 59.1
Net realized investment 10SS€S...........cevvrreriinnis e (2.8) (4 s (1.3)
Other operating costs and eXpenses..............c..ccccvvven.. (72.9) (14.8) (40.4) (182.7)
Special charges.......... ettt s ettt bn bbb - - - (52.2)
Gain on extinguishment of debt ..........ccccevecerrreiennne. .28 . - : - 1.8
Goodwill impairment .......c.c.ocevvviveeniereerre e - . - (500.0)
Reorganization items ...........c.occcvvvvcerineecninnnnen, - - 2.130.5 (14.49)
Income (loss) before:income taxes and .
mlnonty Interest ....iovvcveveveurenenen, evereneererene e 8 !2§5§) §gg;!g ) | 8$1.8840 $(1,340.4)

Interest expense on corporate debt in 2004 included interest expense on the Credit Facility and Previous Credit
Facility, mcludmg a-credit agreement charge of $3.8 million. Interest expense in the four months ended December 31, 2003
included:interest expense on the Previous Credit Facility. Interest expense decreased in the eight months ended August 31,
2003, primarily as a result of our ceasing to accrue interest on notes payable (excluding certain indebtedness of our
Predecessor). Interest expense in 2002 reflected interest on notes payable of the Predecessor. The average interest rate on our
debt was 6.8 peroent‘in;2004‘ and 7.8 percent in the four months ended December 31, 2003.

Investment income primarily included income earned on short-term investments held by the corporate segment and
mlscellaneous other income: The corporate segment held fewer invested assets 1n 2004 compared to 2003 and 2002.

Provzszon for losses and expense related to stock purchase plan represents the non-cash provision for our
Predecessor’s guarantees of the bank loans of approximately 155 current and former directors, officers and key employees
and the related loans for interest. The funds from the bank loans were used by the participants to purchase approximately 18.0
million shares of our Predecessor’s common stock. In the first eight months of 2003 and in 2002, our Predecessor established
provisions of $55.6 million and $240.0 million, respectively, in connection with these guarantees and loans. Our Predecessor
determined the reserve based upon the value of the collateral held by the banks. The outstanding principal balance on the
bank loans was $481.3 mrlhon In addition, our Predecessor provided loans to participants for interest on such bank loans
totaling $179.2 million. During 2002, our Predecessor purchased $55.5 million of loans from the banks utilizing cash held in
a segregated cash account as collateral for our guarantee of the bank loans. Including accrued interest, the balance on these
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loans was $56.7 million at December 31, 2002.

In conjunction with the Plan, the principal amount of the bank loans of $481.3 million was transferred to the
Company. We received all rights to collect the balances due pursuant to the original terms of these loans. In addition, we
hold loans to participants for interest on the bank loans which exceeded $265 million at December 31, 2004. The former
bank loans and the interest loans are collectively referred to as the “D&O loans.” We regularly evaluate the collectibility of
these loans in light of the collateral we hold and the creditworthiness of the participants. At December 31, 2004, we
estimated that approximately $46 million of the D&O balance (which is included in other assets) is collectible (net of the cost
of collection). An allowance has been established to reduce the recorded balance of the D&O loans to this balance.

Venture capital income (loss) related to our investment in AWE, a company in the wireless communication business.
Our investment in AWE was carried at estimated fair value, with changes in fair value recognized as investment income
(loss). We sold all of our holdings in AWE during the fourth quarter of 2003.

Fee revenue and other income includes: (i) revenues we receive for managing investments for other companies; and
(i1) fees received for marketing insurance products of other companies. In 2002, this amount included $16.7 million of
affiliated fee revenue earned by our subsidiary in India. Such revenue is eliminated in consolidation. Excluding such
affiliated income, fee revenue and other income decreased primarily as a result of a decrease in the market value of
investments managed for others, upon which these fees are based. We sold our India subsidiary in the fourth quarter of 2002
and have substantially eliminated the customer service and other operations conducted there. Fee revenue and other income
in the four months ended December 31, 2003, included $5.6 million of interest received on a Federal income tax refund.

Net realized investment losses often fluctuate each period. In 2004 and 2002, we recognized writedowns of $2.9
million and $1.3 million, respectively, due to other-than-temporary declines in value on certain securities.

Other operating costs and expenses include general corporate expenses, net of amounts charged to subsidiaries for
services provided by the corporate operations. In 2004, we incurred expenses of $13.2 million related to our executive
transition as further discussed in the notes to consolidated financial statements entitled “Other Disclosures” under the
captions “Executive Termination” and “Executive Hiring”. In addition, general corporate expenses in 2004 included other
severance expense of $8.3 million related to the restructuring of our businesses. During the first eight months of 2003,
disputes with our insurance carriers were resolved and a liability of $40 million previously established in 2002 was released.
This was substantially offset by increases to various litigation reserves of $30 million. This amount also includes expenses in
2002 related to our subsidiary in India, which was sold in the fourth quarter of 2002.

Special charges in the Corporate segment in 2002 included: (i) a loss of $20.0 million from the sale of our India
subsidiary; (ii) $17.7 million related to debt modification and refinancing transactions; (iii} other items totaling $22.0 million;
partially offset by (iv) net gains of $7.5 million related to the sale of certain non-core assets.

Gain on extinguishment of debt of $2.8 million in 2004 resulted from the repayment of our Previous Credit Facility as
further described in the notes to the consolidated financial statements entitled “Note Payable - Direct Corporate Obligations”.
The gain resulted from the release of a $6.3 million accrual for a fee that would have been required to be paid under the
Previous Credit Facility, partially offset by the write-off of unamortized amendment fees.

During 2002, we recognized a gain on the extinguishment of debt of $1.8 million when we repurchased $77.4 million
par value of our Predecessor’s notes payable.

In 2002, we recognized a goodwill impairment of $500.0 million as discussed in greater detail in the notes to the
consolidated financial statements.

Reorganization items in the eight months ended August 31, 2003 included: (i) $3,151.4 million related to the gain on
the discharge of prepetition liabilities; (ii) $(950.0) million related to fresh start adjustments; and (iii) $(70.9) million related
to professional fees associated with our bankruptcy proceedings which are expensed as incurred in accordance with SOP 90-
7. In 2002, we incurred reorganization items of $14.4 million related to professional fees associated with our bankruptcy
proceedings.
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PREMIUM AND ASSET ACCUMULATION PRODUCT COLLECTION S

In accordance with GAAP, insurance policy income as shown in our consolidated statement of operations consists of
premiums earned for policies that have life contingencies or morbidity features. For annuity and universal life contracts
without such features, premiums’ collected are not reported as revenues, but as deposits to insurance liabilities. We recognize
revenues. for thes¢ products.over time in the form of investment income and surrender or other charges.

v 1 ! o . .

Agents, insurance brokers and marketing companies who market our products and prospective purchasers of our
products use the financial strength ratings of our insurance subsidiaries as an important factor in determining whether to
market or purchase. Ratings have the most impact on our annuity and interest-sensitive life insurance products. Our insurance
companies’ financial strength ratings were downgraded by all of the major rating agencies beginning in July 2002, in
connection'with the financial distress that ultimately led to our Predecessor’s bankruptcy. In the second quarter of 2004, such
ratings of our primary insurance subsidiaries (other than Conseco Senior) were upgraded by A.M. Best, S&P and Moody’s.
In the third quarter of 2004, Moody’s again upgraded the ratings of our primary insurance subsidiaries (other than Conseco
Senior). The current financial strength ratings of our primary insurance subsidiaries (other than Conseco Senior) from A.M.
Best, S&P and Moody’s are “B-++ (Very Good)”, “BB+" and “Bal”, respectively. The current financial strength ratings of
Conseco Senior from A M. Best, S&P and Moody’s are “B (Fair)”, “CCC” and “Caal”, respectively. For a description of
these ratings and additional information on our ratings, see “Management’s Discussion and Analysis of Financial Condition
and Results of Operations — Liquidity for Insurance Operations.” Many of our competitors have higher financial strength
ratings and we believe it is critical for us to continue to improve our ratings to be competitive. Our lowered ratings were one
of the primary reasons our insurance product sales declined and policyholder redemptions and lapses increased during 2002
and 2003. We also experienced increased agent attrition, which, in some cases, led us to increase agent’s commissions or
sales incentives in order to retain them. :

We set premium rates on our health insurance policies based on facts and circumstances known at the time we issue
the policies and on assumptions about numerous variables, including the actuarial probability of a policyholder incurring a
claim, the probable size. of the claim, and the interest rate earned on our investment of premiums. In setting premium rates,
we consider historical claims information, industry statistics, the rates of our competitors and other factors. If our actual
claims experience is less favorable than we assumed and we are unable to raise our premium rates, our financial results may
be adversely affected. Our estimates of insurance liabilities assume we will be able to raise rates if future experience results
in blocks of our health insurance business becoming unprofitable. We generally cannot raise our health insurance premiums
in any state until we obtain the approval of the insurance regulator in that state. We review the adequacy of our premium rates
regularly and file rate increases on our products when we believe such rates are too low. It is possible that we will not be able
to obtain approval for premium rate increases from currently pending requests or requests filed in the future. If such requests
are denied in one or more states, our net income may decrease. If such requests are approved, increased premium rates may
reduce the volume of our new sales and may cause existing policyholders to allow their policies to lapse. If the healthier
policyholders allow their policies to lapse, this would reduce our premium income and profitability in future periods.
Increased lapse rates also could require us to expense all or a portion of the insurance acquisition costs relating to such lapsed
policies, adversely affecting our financial results in that period.

Our insurance segments sell products through three primary distribution channels — career agents and direct
marketing (our Bankers: Life segment) and independent producers (our Conseco Insurance Group segment). Our career
agency force in the Bankers Life segment sells primarily Medicare supplement and long-term care insurance policies, senior
life insurance and annuities. These agents visit the customer’s home, which permits one-on-one contact with potential
policyholders and promo;es strong personal relationships with existing policyholders. Bankers Life’s direct marketing
distribution channel is éngaged primarily in the sale of “graded benefit life” insurance policies which are sold directly to the
policyholder. Our independent producer distribution channel in the Conseco Insurance Group segment consists of a general
agency and insurance brokerage distribution system comprised of independent licensed agents doing business in all fifty
states, the District of Columbla -and certain protectorates of the United States. Independent producers are a diverse network
of independent agents insurance brokers and marketlng orgamzat]ons
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Total premiums and accumulation product collections were as follows:

Bankers Life (dollars in millions)

Successor Predecessor
Year Four months | Eight months Year
ended ended ended ended
December 31, December 31, August 31,  December 31,
2004 2003 2003 2002
Premiums collected by product:
Annuities:
Equity-indexed (first-year)......c..ccoceevrvnrevvicerncinircrreenns $ 475 $ 5.1 $ 10.0 $ 304
Other fixed (firSt-Year) .......ccceveueemririrecreeninsiienccns 901.2 247.7 685.4 707.1
Other fixed (renewal) ........cccoomviercerinrniee e 1.8 1.0 3.0 34
Subtotal - other fixed annuities.........cccccoveevernininrecnn. 903.0 248.7 688.4 710.5
Total ANMUILIES ....evvvvererrerreereieerien e creeeenseevesesesaeens 950.5 253.8 698.4 740.9
Supplemental health:
Medicare supplement (first-year) .......coccccevvevvreirirencnecnne 69.7 20.5 37.6 5.8
Medicare supplement (renewal) ......ccooecerererivminivineeeennes 570.3 205.1 381.5 588.1
Subtotal - Medicare supplement ........c...c.coeecvinnrrnrenenn 640.0 225.6 419.1 663.9
Long-term care (first-year).......cccoceervevrvrnereeeceensvennrennes 69.1 24.6 48.7 87.7
Long-term care (renewal)..........ccocoveernirincnvecernunsennnnnes 467.2 153.3 282.8 395.2
Subtotal - long-term Care .........cccoeeevrervvverreereecnenrennnnes 536.3 177.9 331.5 482.9
Other health (first-year).........cccoovvrrervneneieiennresc e .9 3 8 1.0
Other health (renewal)........cccooovireeveninneinneneneneninnieee 11.3 4.1 8.2 11.6
Subtotal - other health.....c...c.cccoiiceiiiniiciinnniceenn 12.2 44 9.0 12.6
Total supplemental health..............ccoceeveiiiniiinncnen 1.188.5 407.9 759.6 1,159.4
Life insurance:
FITST-YEAT .uveveneerrirerireneeeerernrareseseesercnnseseseceessesesennsesenens 50.1 153 25.1 375
RENEWAL...cvciiiriiriiricincrrner e nsonenene 130.8 433 77.6 101.5
Total life INSUrANCe .......ovvevrceeeiereeriiieneerereeeeeeeeenen 180.9 58.6 102.7 139.0
Collections on insurance products:
Total first-year premium collections on insurance
PYOQUCES ..eevviiereiirereet ettt cereseen e eetesee e sienenaens 1,138.5 313.5 807.6 939.5
Total renewal premium collections on insurance .
PLOGUCES vevcnereirieiereeererenseaireastseeseeesesaaesesseesssnsenseseens 1,181.4 406.8 753.1 1,099.8
Total collections on insurance products.............cveueee. $2.3199 $720.3 $1.560.7 $2,039.3

Annuities in this segment include equity-indexed and other fixed annuities sold to the senior market through our career
agents. In order to retain our career agents and managers during the parent company’s Chapter 11 reorganization process, we
provided certain sales inducements to purchasers of annuities and sales incentives to our career agents and managers. These
programs ended at various times during the second quarter of 2003. Annuity collections from career agents totaled $950.5
million in 2004; $253.8 million in the four months ended December 31, 2003; $698.4 million in the eight months ended
August 31, 2003; and $740.9 million in 2002. Annuity premium collections in 2003 were favorably impacted by our sales
inducements and incentives. In addition, during 2003 and 2004, the minimum guaranteed crediting rates on certain of our
annuity products were very attractive. Such rates ranged from 3.25 percent to 4.0 percent for annuities sold in 2003 and was
3.25 percent during most of 2004. These rates were higher than the minimum guaranteed crediting rates of most of our
competitors during 2003 and 2004. In 2005, we plan to increase our sales efforts of annuities through our career agents.
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Supplemental health products in the Bankers Life segment include Medicare supplement, long-term care and other
insurance products distributed through our career agency force. Our profits on supplemental health policies depend on the
overall level of sales, the length of time the busingss remains 1nforce investment yields, claims experience and expense
management \

Collected premiums on Medicare supplement policies in the Bankers Life segment totaled $640.0 million in 2004;
$225.6 million in the four months ended December 31, 2003; $419.1 million in the eight months ended August 31, 2003; and
$663.9 million in 2002. Collected premiums in 2003 declined from 2002 as a result of a decrease in new sales. New sales in
2004 were favorably impacted by improved group policy sales.

"Premiums collécted on Bankers Life’s long-term care policies totaled $536.3 million in 2004; $177.9 million in the
four months ended December 31, 2003; $331.5 million in the eight months ended August 31, 2003; and $482.9 million in
2002. New sales of lonig-term care policies have declined since our ratings downgrades, as reflected in the declines in first-
year collected premiut'ns in 2004 and 2003.

Other health products include varlous products which we no longer act1vely market. Premiums collected totaled $12.2
million in 2004; $4.4 million in the four months ended December 31, 2003; $9.0 million in the eight months ended August
31, 2003; and $12.6 m1lhon in 2002 .

Life products in the Bankers Life segment are sold primarily to the senior market through our career agents and our
direct response distribution channel. Life premiums collected in this segment totaled $180.9 million in 2004; $58.6 million in
the four months ended December 31, 2003; $102.7 million in the eight months ended August 31, 2003; and $139.0 million in
2002. Collected premlums have been 1mpacted by increases in new sales,
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Conseco Insurance Group (dollars in millions)

Successor Predecessor
Year Four months | Eight months Year
ended ended ended ended
December 31, December 31, August 31,  December 31,
2004 2003 2003 2002
Premiums collected by product:
Annuities:
Equity-indexed (first-year) ........ccocecerrnvrercnnrernrreneene § 318 $ 52 $ 32. $ 1626
Equity-indexed (renewal).......cc.ccoceevvvrienncrninceenene 12.5 4.2 12.1 27.1
Subtotal - equity-indexed annuities ..........c.cocevvevene 44.3 94 449 189.7
Other fixed (first-y€ar) ....ccovvvirerririiiescrr e 7.2 1.6 14.3 134.9
Other fixed (renewal) ........cccoviniennnvvvcnnniiincnn, 12.2 7.1 14.8 27.3
Subtotal - other fixed annuities..........ccceveevirerinnene 19.4 8.7 29.1 162.2
TOtA] BIUIIES .o _ 637 18.1 74.0 3519
Supplemental health:
Medicare supplement (first-year) .......c.ccocercvererecnnnene 21.9 16.0 36.5 90.8
Medicare supplement (renewal) .........coccerieerenennnnn. 329.8 118.2 213.9 279.1
Subtotal - Medicare supplement.........ccccecvennnnnn 351.7 134.2 250.4 369.9
Specified disease (first-year)..........ooonniviivvenccnnnnn, 32.9 10.0 19.7 36.8
Specified disease (renewal)........cccccvvervrrrirrniencnns 328.8 108.7 216.7 331.8
Subtotal - specified disease.........ccoeverieireccreenenns 361.7 118.7 2364 368.6
Other health (first-year).........cooerrvverrverscnrenecenes 1 43 9.7 12.9
Other health (renewal)......ccccovivviiiiineenccinninnees 16.1 14.8 28.8 78.9
Subtotal - other health........c.cocerevrvrnnniiincinnan 16.2 19.1 38.5 91.8
Total supplemental health............ccococnieininins 729.6 272.0 5253 830.3
Life insurance:
FIrst-year ...cooevriecrrere e 184 9.0 20.6 59.2
Renewal........cooooinivieeniiiicinenee s 3539 122.5 260.1 438.8
Total life iNSUIance ..........cocovveercreciinenenererenienees 3723 131.5 280.7 498.0
Collections on insurance products:
Total first-year premium collections on
insurance products .........cccevviviivnnneen s 112.3 46.1 133.6 497.2
Total renewal premium collections on
INSUTANCE PIOAUCLES .ooevveeiereiiesresvecinee et 1.053.3 375.5 746.4 1.183.0
Total collections on insurance products................. $1,165.6 $421.6 $880.0 $1,680.2

Annuities in this segment include equity-indexed and other fixed annuities sold through professional independent
producers, many of whom discontinued marketing our products after A.M. Best lowered our financial strength ratings.
Accordingly, we took actions to reduce our marketing expenses related to these products and began to focus instead on
selling products that were less ratings sensitive (such as specified disease and Medicare supplement products). During 2005,
we expect to increase our annuity sales efforts in this segment. Total annuity collected premiums in this segment were $63.7
million in 2004; $18.1 million in the four months ended December 31, 2003; $74.0 million in the eight months ended August
31, 2003; and $351.9 million in 2002.

We introduced our first equity-indexed annuity product in 1996. The accumulation value of these annuities is credited
interest at an annual guaranteed minimum rate of 3 percent (or, including the effect of applicable sales loads, a 1.7 percent
compound average interest rate over the term of the contracts). These annuities provide for potentially higher returns based
on a percentage of the change in the S&P 500 Index during each year of their term. We purchase S&P 500 Call Options in an
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effort to hedge increases to policyholder benefits resulting from increases in the S&P 500 Index. Total collected premiums

for this product were $44.3 million in 2004; $9.4 million in the four months ended December 31, 2003; $44.9 million in the

eight months ended August 31, 2003; and $189.7 million in 2002. The decreases are attributed to: (i) the general stock

market performance in recent years which has made other investment products more attractive to certain customers; and (ii)
. the effect: of the A M. Best ratmgs downgrade in 2002.

Other ‘ﬁxed rate annulty products include SPDAs, FPDAs and SPIAs, which are credited with a declared rate. SPDA
and FPDA policies typically have an interest rate that is guaranteed for the first policy year, after which we have the
discretionary ability to change the crediting rate to any rate not below a guaranteed minimum rate. The interest rate credited
on SPIAs is based on market conditions existing when a policy is issued and remains unchanged over the life of the SPIA.
Annuity premiums on these products were $19.4 million in 2004; $8.7 million in the four months ended December 31, 2003;
$29.1 million in the elght months ended August 31, 2003; and $162.2 million in 2002. The decreases are attributed to our
emphasis on the sales of, other products that are less ratings sensitive and the effect of the A.M. Best ratings downgrade in
2002.

Supplemental health products in the Conseco Insurance Group segment include Medicare supplement, specified
disease and other insurance products distributed through professional independent producers Our profits on supplemental
health policies depend on the overall level of sales, the length of time the business remains inforce, investment yields, claim
experience and expense management

Collected premiums on Medicare supplement policies in the Conseco Insurance Group segment were $351.7 million in
2004; $134.2 million in the four months ended December 31, 2003; $250.4 million in the eight months ended August 31,
2003; and $369.9 million in 2002. New Medicare supplement sales have been affected by increases in premium rates and our
A. M. Best ratings downgrade in 2002,

Premiums collected on specified disease products totaled $361.7 million in 2004; $118.7 million in the four months
ended December 31, 2003; $236.4 million in the eight months ended August 31, 2003; and $368.6 million in 2002. Collected
premiums have been comparable from period to period.

Other health products include disability income, dental and various other health insurance products, many of which we
no longer actively market. Premiums collected totaled $16.2 million in 2004; $19.1 million in the four months ended
December 31 2003, $38 5 million in the e1ght months ended August 31, 2003; and $91.8 million in 2002.

sze products in the Conseco Insurance Group segment are sold through professwnal independent producers. Life
premiums collected totaled $372.3 million in 2004; $131.5 million in the four months ended December 31, 2003; $280.7
million in the eight months ended August 31, 2003; and $498.0:million in 2002, Our A.M. Best rating has negatively
affected our sales of life products, We stopped actively marketing many of our lifé insurance products through the
professional independeritiproducer channel inthe second quarter of 2003.
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Other Business in Run-Off (dollars in millions)

Successor Predecessor
Year Four months | Eight months Year
ended ended ended ended
December 31, December 31, August 31, December 31,
: 2004 2003 2003 2002
Premiums collected by product:
Long-term care:
FIISE-YEAT v veverseressreeii oottt csssas s sarean § 3 $ 6 $ 32 $ 10.0
Renewal....cococeuriiricincicinicne e 379.8 134.0 264.8 424,
Subtotal - long-term care........ccovvevnniniiccniccnnine. 380.1 134.6 268.0 434.5
Major medical:
Group (fiIrSt-YEar) ....coccevererieniincneciieniee e - - - .5
Group (TeNEWAL) ....orvvvrreiiriicvecee et 12.6 36.7 152.4 315.1
Subtotal - group major medical..........ccccccvenriennnn 12.6 36.7 152.4 315.6
Individual (firSt-Year) ........ccovveerrvrereervenrerenereccneneennns - - - 15.6
Individual (renewal) ........cccevievneiirrnsic s 3.2 2.6 4.0 78.3
Subtotal — individual major medical ..........c.......... 3.2 2.6 4.0 93.9
Total major medical .....c..ccooenerenvervene s 15.8 39.3 156.4 409.5
Collections on insurance products:
Total first-year premium collections on
INSULANCE ProducCts .......cevrvivierrereieeorerrreneeererseeernens 3 .6 3.2 26.1
Total renewal premium collections on
INSUTANCE PrOGUEES ...ocevieeverevirierierieeseee et s saeesanas 395.6 1733 4212 817.9
Total collections on insurance products.........c.co.c...... $395.9 $1739 $424 4 3844,

As described elsewhere; the Other Business in Run-off segment includes: (i) long-term care products written in prior
years through independent agents; and (ii) group and individual major medical business in run-off.

Long-term care premiums collected in this segment totaled $380.1 million in 2004; $134.6 million in the four months
ended December 31, 2003; $268.0 million in the eight months ended August 31, 2003; and $434.5 million in 2002. Most of
the long-term care premiums in this segment relate to business written by certain subsidiaries prior to their acquisitions by
Conseco in 1996 and 1997. We ceased selling new long-term care policies through professional independent producers in the
second quarter of 2003. We expect this segment’s long-term care premiums to reflect additional policy lapses in the future,
partially offset by premium rate increases. See “Results of Operations — Other Business in Run-Off” for additional
discussion related to orders issued by the Florida Office of Insurance Regulation regarding certain blocks of our long-term
care business.

Group major medical premiums totaled $12.6 million in 2004; $36.7 million in the four months ended December 31,
2003; $152.4 million in the eight months ended August 31, 2003; and $315.6 million in 2002. In early 2002, we decided to
stop renewing all inforce small group business and we discontinued new sales.

Individual major medical premiums collected were $3.2 million in 2004; $2.6 million in the four months ended
December 31, 2003; $4.0 million in the eight months ended August 31, 2003; and $93.9 million in 2002. In early 2002, we
decided to stop renewing all inforce individual major medical business and we discontinued new sales.

INVESTMENTS

Our investment strategy is to: (i) maintain a predominately investment-grade fixed income portfolio; (ii) provide
adequate liquidity to meet our cash obligations to policyholders and others; and (iii) maximize current investment income and
total investment return through active investment management. Consistent with this strategy, investments in fixed maturity
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securities; mortgage loans and policy loans made up 95 percent of our $24.3 billion investment portfolio at December 31,
2004. Theremainder of the invested assets were trading securities, equity securities and other invested assets.
S

The! followmg table summarizes the composition of our investment portfolio as of December 31, 2004 (dollars in
mllhons)

Cow . - Carrying Percent of

‘ . . value total investments
Actively managed ﬁxed INATULILICS Lviiiieeri ittt tr e ce e esaeesbesebeseseneraneess $21,599.0 89%
EQUILY SECUITEIES ... o .o ivierrirsiese ettt ve et s b e e se st see b essebereseaeanes S 68.3 -
Mortgage loans............ 1,123.8 5
POLICY JOAMS ..vvriiniiens et eeeasis s Lo e s b e svas v sbe s sna e ss st st ss st s sssess e bebenaseies sers 448.5 2
Trading securities 902.3 4
Partnership INVESUMENLS c...c.cvirreeriieearetseresisrnasiesessssesss s ssasserssssesssssesssesssesesssens 88.5 -
Other invested assets....'...‘ ........................................................................................ 75.9 -

Total invesfments ferer R ety h st et A e e et e eR et r s $24,306.3 100%

Insurance statutes'regulate the type of investments that our insurance subsidiaries are permitted to make and limit the
amount of funds that may be used for any one type of investment. In light of these statutes and regulations and our business
and investment strategy, we generally seek to invest in United States government and govemment—agency securities and
corporate securities rated investment grade by established nationally recognized ratmg organizations or in securities of
comparable mvestment quahty, if not rated.

The followmg table summarizes the carrying values of our fixed maturity securities by industry category as of
December 31, 2004 (dollars in millions):

Percent of
Carrving value fixed maturities
; ‘ . . : |

Structured securities..........cocoeveverervveisnen. e te et eri— e s i et taaate b e b e st aserane s s e besaeres $5,533.7 25.6%
SETVICES ..cvviviereitiis s sie s it verbes et b esaes e s ta b e b s e s se e sasessebesssesastesbeeteebassesrensestbrbearsnebesensnn 2,755.9 12.8
MANUTACTUIINIE ..ot e ettt sttt ca e e e re s s st seebasaesbenresbarsaeneensensans 2,386.9 i1.1
Bank and FINANCE. ... i e s rcecnere et eceeesesterssessesssersersssssatebasesessesess oassassersesescssessessens 2,213.0 10.2
U.S. GOVEITHTIENT ... ocovieeuirererivereieeeeeerinstesesessesvesee e ssaastsseesseseesestessessesbensenserssaressssnsases 0 1,596.7 7.4
HIIEIES. ... e ceeereecsiniereeretesretesressas et e s aesbaseeetesresbe st asse seassessesesbseas st sersetaessaseserasnensennessrnsas 1,386.6 6.4
Communications ....... e eeerrh et reeeebeseeiaeeeetarteioreeraeabeiashbees it breaear bt eenrtate e raestererearbeeentrreas -1,136.0 - 5.3
States and political subdivisions ........ et ettt eb e e e e nans et 866.0 4.0
Agriculture, forestry and MININE.......ccccoveireeiiennenrnerecnne et eseseenes 812.2 3.8
ASSet-DACKEA SECUIIIES ... .coveeieeeiireiiie ettt ie st e e e s e vesrbeete s tesseesnbessanssenns 802.2 3.7
Retail and WHOLESEIE .. ..c..covviiiriiece s et e en e e e ete s sbaessnsbe e 655.9 3.0
Transportation.. 604.8 2.8
OHHET ..o et s 849.1 39

Total fixed maturity SECUIIties........ccceoererrvvenrienrnrireernes e nens Heereeeiene $21,599.0 100.0%

Our fixed matunty securities consist predominantly of publicly traded securities. We classify securities issued in the
Rule 144 A market as publicly traded. Our privately traded securities comprise less than one percent of our total fixed
maturity. securmes portfoho and-consist almost entlrely of mortgage-backed securities. , |

The followmg table sets forth fixed maturity investments at December 31; 2004 clasmﬁed by rating categories. The
category assigned is the highest rating by a nationally recognized statistical rating organization or, as to $459.8 million fair
value of fixed maturities not rated by such firms, the rating assigned by the NAIC.' For purposes of the table, NAIC Class 1
is included in the."A" rating; Class 2, "BBB-"; Class 3, "BB-"; and Classes 4-6, "B+ and below" (dollars in millions).
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Estimated fair value

Percent of
Amortized fixed
Investment rating cost Amount maturities
AAA Lo et s ot ebv et et e et et bt enrenroae $7.439.7 $7,553.7 35%
ALA oottt et st et et e ereetaereare et e et st eta et enrareans 1,585.4 1,614.6 8
A o bt st ob e e e sr e st ae b sbe et e rsereeeaeeareeans 5,535.6 5,706.7 26
BBBt .ottt ettt bbb et bs sab e er st et naeetaeare e 2,166.4 2,268.7 11
BBB .ottt bbb rre et e att et et n s eareebe et 2,582.9 2,686.0 12
BB B .ottt ettt er et e e et e b e e et be s e bt sttaareataenrren 871.5 917.5 _ 4
Investment Grade ........cccocereriiiniici s 20.187.5 20.747.2 9%
) RO ' 250.1 261.6 1
BB .ottt b e et b e st e ettt et e at e s e erentanasareas 210.9 225.1 1
BB it ettt et ee ettt e e et e b et been et eertens 111.7 119.3 1
B and DELOW ...ooo oottt ettt et e et sar e e s eb e e esr e saanaas 225.6 245.8 1
Below investment Srade .........ccoovervcrercrmroicnreiniensienrmienereeronesnsnns 798.3 851.8 _ 4
Total fixed mMatUrity SECUILIES .......covireereerireririeere et nereere e $20,985.8 $21,599.0 100%

The following table summarizes investment yields earned over the past three years on the general account invested
assets of our insurance subsidiaries. General account investments exclude our venture capital investment in AWE, the value
of S&P 500 Call Options and the investments held by CFC (dollars in millions).

Successor Predecessor
Year Four months | Eight months Year
ended ended ended ended
December 31, December 31, August 31, December 31,
2004 2003 2003 2002
Weighted average general account invested assets
as defined:
AS TEPOTtEd oovveeciiieieceee e $23,586.4 1$23,045.4 $23,311.5 $23,407.2
Excluding unrealized appreciation
(depreciation) () .......cceeereeverrenereereercrenenrienens 23,136.6 22,501.0 22,777.3 23,481.0
Net investment income on general account
INVESLEA ASSEIS ..covvviieveeeeiciieeeerieeesesereeeeeenereessrrneen 1,292.4 426.4 912.2 1,520.0
Yields earned:
AS TEPOTIEd .o 5.5% 5.6% 5.9% 6.5%
Excluding unrealized appreciation
(depreciation) (@) «...cccvevevrereriennnianereenrennnens 5.6% 5.7% 6.0% 6.5%

(a)  Excludes the effect of reporting fixed maturities at fair value as described in the note to our consolidated financial
statements entitled “Investments”.

Although investment income is a significant component of total revenues, the profitability of certain of our insurance
products is determined primarily by the spreads between the interest rates we earn and the rates we credit or accrue to our
insurance liabilities. At both December 31, 2004 and 2003, the average yield, computed on the cost basis of our actively
managed fixed maturity portfolio, was 5.6 percent, and the average interest rate credited or accruing to our total insurance
liabilities (excluding interest rate bonuses for the first policy year only and excluding the effect of credited rates attributable
to variable or equity-indexed products) was 4.7 percent.

Actively Managed Fixed Maturities

QOur actively managed fixed maturity portfolio at December 31, 2004, included primarily debt securities of the United
States government, public utilities and other corporations, and structured securities. Structured securities included mortgage-
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backed securities, collateralxzed mortgage obligations (“CMOs”), asset-backed securmes and commercial mortgage-backed
securities.

At Decefnber 31,2004, our fixed maturity portfolio had $652.4 million of unrealized gains and $39.2 million of
unrealized losses; for a net unrealized gain of $613.2 million. Estimated fair values of fixed maturity investments were
determined based on estimates from: (i) nationally recognized pricing services (94 percent of the portfolio); (ii) broker-dealer
market makers (5 percent of the portfolio); and (iii) internally developed methods (1 percent of the portfolio).

At December 31,:‘2004, approximately 3.5 percent of our invested assets (3.9 percent of fixed maturity investments)
were fixed maturities rated below-investment grade by nationally recognized statistical rating organizations (or, if not rated
by such ﬁrms with ratings below Class 2 assigned by the NAIC). We currently plan to maintain our present level of
investments in below investment-grade fixed maturities, although this plan could change if market conditions change. These
securities generally have greater risks than other corporate debt investments, including risk of loss upon default by the
borrower, and are'often unsecured and subordinated to other creditors. Below-investment-grade issuers usually have higher
levels of indebtedness ‘and are more sensitive to adverse economic conditions, such as recession or increasing interest rates,
than investment-grade issuers. We are aware of these risks and monitor our below-investment-grade securities closely. At
December 31, 2004; our below-investment-grade fixed maturity investments had an amortized cost of'$798.3 million and an
estimated fair value of $851.8 million.

We continually evaluate the creditworthiness of each issuer whose securities we hold. We pay special attention to
those securities whose market values have declined materially for reasons other than changes in interest rates or other general
market conditions:. ‘We evaluate the realizable value of the investment, the specific condition of the issuer and the issuer’s
ability to comply with the material terms of the security. We review the recent operational results and financial position of
the issuer, information about its industry, information about factors affecting the issuer’s performance and other information.
40|86 Advisors employs astaff of experienced securities analysts in a variety of specialty areas who compile and review such
data. If evidence doesinot exist to support a realizable value equal to or greater than the carrying value of the investment, and
such decline in market value is determined to be other than temporary, we reduce the carrying amount to its fair value, which
becomes the new cost basis. We report the amount of the reduction as a realized loss. We recognize any recovery of such
reductions as investment income over the remaining life of the investment (but only to the extent our current valuations
indicate such amounts will ultimately be collected), or upon the sale, repayment or other disposition of the investment. We
recorded writedowns of fixed maturity investments, equity securities and other invested assets totaling $18.1 million in 2004.

Our investment portfoliois subject to the risks of further declines in realizable value. However, we attempt to mitigate this
risk through the diversification and active management of our portfolio.

Our investment strategy is to maximize, over a sustained period and within acceptable parameters of risk, investment
income and tota) investment return through active investment management., Accordingly, we may sell securities at a gain or
a loss to enhance the total return of the portfolio as market opportunities change or to better match certain characteristics of
our investment portfolio with the corresponding characteristics of our insurance liabilities. While we have both the ability
and intent to hold securities with unrealized losses until they mature or recover in value, we may sell securities at a loss in the
future because of actual or expected changes in our view of the particular investment, its industry, its type or the general
investment environment:::As described in the note to our consolidated financial statements entitled “Recently Issued
Accounting Standards”, certain guidance related to determining when an impairment of an investment is other than
temporary is being considered by the Financial Accounting Standards Board (“FASB”). Depending on the ultimate guidance
issued, including guidance regarding management’s assertion about intent and ability to hold actively managed fixed
maturities for a period of time sufficient to allow for any anticipated recovery, the Company’s practice of selling securities at
a loss could result in'a requirement to report unrealized losses in a different manner, including reflecting unrealized losses in
the income statement as other-than-temporary impairments.

As of December 31, 2004, our fixed maturity investments in substantive default (i.e., in default due to nonpayment of
interest or principal) or technical default (i.e., in default, but not as to the payment of interest or principal) had an amortized
cost of $4.7 million and a carrying value of $6.8 million. 40|86 Advisors employs a staff of experienced professionals to
manage non-performing and impaired investments. There were no other fixed maturity investments about which we had
serious doubts as to the ability of the issuer to comply with the material terms of the instrument on a timely basis.

When a security defaults, our policy is to discontinue the accrual of interest and eliminate all previous interest
accruals, if we determine that such amounts will not be ultimately realized in full. Investment income forgone due to
defaulted securities was $3.5 million for the year ended December 31, 2004; $5.3 million in the four months ended December
31, 2003; $12.1 million in the eight months ended August 31, 2003; and $60.4 million for the year ended December 31, 2002.
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At December 31, 2004, fixed maturity investments included $5.5 billion of structured securities (or 26 percent of all
fixed maturity securities). CMOs are backed by pools of mortgages that are segregated into sections or “tranches” that
provide for reprioritizing of principal retirement. Pass-through securities receive principal and interest payments through
their regular pro rata share of the payments on the underlying mortgages backing the securities. The yield characteristics of
structured securities differ in some respects from those of traditional fixed-income securities. For example, interest and
principal payments for mortgage-backed securities occur more frequently, often monthly. In addition, mortgage-backed
securities are subject to risks associated with variable prepayments. Prepayment rates are influenced by a number of factors
that cannot be predicted with certainty, including: the relative sensitivity of the underlying mortgages backing the assets to
changes in interest rates; a variety of economic, geographic and other factors; and the repayment priority of the securities in
the overall securitization structure.

In general, prepayments on the underlying mortgage loans and the securities backed by these loans increase when
prevailing interest rates decline significantly in absolute terms and also relative to the interest rates on such loans. The yields
on mortgage-backed securities purchased at a discount to par will increase when the underlying mortgages prepay faster than
expected. The yields on mortgage-backed securities purchased at a premium will decrease when the underlying mortgages
prepay faster than expected.- When interest rates decline, the proceeds from the prepayment of mortgage-backed securities
may be reinvested at lower rates than we were earning on the prepaid securities. When interest rates increase, prepayments on
mortgage-backed securities decrease, as fewer underlying mortgages are refinanced. When this occurs, the average maturity
and duration of the mortgage-backed securities increase, which decreases the yield on mortgage-backed securities purchased
at a discount, because the discount is realized as income at a slower rate, and increases the yield on those purchased at a
premium as a result of a decrease in the annual amortization of the premium.

Pursuant to fresh start reporting, we were required to mark all of our investments to market value. The current interest
rate environment is much lower than when most of our investments were purchased. Accordingly, the fresh start values of
our investments generally exceed the par values and the actual costs of such investments. The amount of value exceeding par
is referred to as a “purchase premium”, which is amortized against future income. If prepayments in any period are higher
than expected, purchase premium amortization is increased. In periods of unexpectedly high prepayment activity, the
increased amortization will reduce net investment income.

The following table sets forth the par value, amortized cost and estimated fair value of structured securities,
summarized by interest rates on the underlying collateral at December 31, 2004 (dollars in millions):

Par Amortized Estimated

value cost fair value

Below 4 percent e e $§ 1953 $ 196.7 $ 1989
4 percent — 5 percent 1,407.5 1,356.1 1,376.9
5 percent — 6 percent 1,883.2 1,869.6 1,896.1
6 percent — 7 percent 1,625.8 1,684.0 1,710.6
7 percent — 8 percent 289.7 303.7 308.5
8 Percent and abOVE ........ccvcciiiiii ittt 39.0 41.4 42.7
Total structured SECUTIIES (B) v.vvveverrirrieiieiieeiveeeeii e, $5,440.5 $5,451.5 $5,533.7

(a) Includes below-investment grade structured securities with an amortized cost and estimated fair value of $1.7 million
and $2.4 million, respectively.
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The amortized cost and estimated fair value of structured securities at December 31, 2004, summarized by type of
security, were as follows (dollars in millions):

Ay\.
|

Lo : Estimated Fair Value

I : Percent of
R Lo ' ) Amortized fixed
Type - = e S Cost = Amount maturities
Pass-throughs and sequential and targeted amortization classes .............c......... $3,244.5 $3,286.8 15%
Planned amortization classes and accretion-directed bonds ............c.ccovvvrnninn. l 768.8 781.6 4
Commercial mortgage-backed SECUITES .vovvvvviviceriei i 1,427.6 1,454.6 7
Subordinated classes and mezzanine tranches ..........ocooveeeiccveeierecienerecere, ‘ 10.0 10.1 -
ONET ittt e e ettt e e e e et sateeneeaeas .6 .0 =
Total structured securities () 1veieiretereeeste ettt et sttt tnanaens $5.451.5 $5.533.7 26%

(a) Includes below-investment grade structured securities with an amortized cost and estimated fair value of $1.7 million
and $2.4 million, respectively.

Pass-throughs and sequential and targeted amortization classes have similar prepayment variability. Pass-through
securities are used frequently in the dollar roll market and can be used as the collateral for collateralized mortgage
obligations. Sequential classes are a series of tranches that return principal to the various tranche holders sequentially.
Targeted amortization classes offer slightly better structure in return of principal than sequentials when prepayment speeds
are close to the speed anticipated when created. : :

Planned amortization classes and accretion-directed bonds adhere to fixed schedules of principal payments as long as
the underlying mortgages experience prepayments within a certain range. Changes in prepayment rates are first absorbed by
support or companion'classes. This insulates planned amortization classes from the consequences of both faster prepayments
(average life shortening) and slower prepayments (average life extension).

Commercial mortgage-backed securities (“CMBS”) are bonds secured by commercial real estate mortgages.
Commercial real estate encompasses income producing properties that are. managed for profit. Property types include multi-
family dwellings including apartments, retail centers, hotels, restaurants, hospitals, nursing homes, warehouses, and office
buildings. The CMBS market generally offers higher yields than similar-rated corporate bonds. Most CMBS have call
protection features whereby underlying borrowers may not prepay their mortgages for stated periods of time or have
prepayment penalties.

Subordinated and mezzanine tranches are classes that provide credit enhancement to senior tranches. The rating
agencies require that this credit enhancement not deteriorate due to prepayments for a period of time, usually five years of
complete lockout, followed by another period of time where prepayments are shared pro rata with senior tranches.
Subordinated and mezzanine tranches bear a majority of the risk of loss due to property owner defaults. Subordinated bonds
are generally rated “AA” or lower; we typically do not hold structured securities rated lower than “BB”.

During 2004, we sold $2.6 billion of fixed maturity investments which resulted in gross investment losses (before
income taxes).of $46.2 million. Securities sold at a loss are sold for a number of reasons including but not limited to: (i)
changes in the investment environment; (ii) expectation that the market value could deteriorate further; (iii) desire to reduce
our exposure to an issuer or anindustry; (iv) changes in credit quality; (v) identification of a superior investment alternative;
and (v1) our analysis indicating a high probability that the security is other-than-temporarily impaired. As discussed in the
notes to our consolidated financial statements, the realization of gains and losses affects the timing of the amortization of the
cost of policies produced and the cost of policies purchased related to universal life and investment produets

Venture Capltal Investment in AT&T ereless Services, lnc S

QOur venture cap1tal mvestment in AWE was made by our subsidiary which engaged in venture capital investment
activity. AWEis a company in the wireless communication business. In December 2003, we sold our remaining 4.1 million
shares of AWE common stock. In'2002, we sold 10.3 million shares of AWE common stock which generated proceeds of
$75.7 million. At December 31, 2002, we held 4.1 million shares of AWE common stock with a value of $25.0 million. We
recognized venture capital investment income (losses) related to this investment of $(5.5) million in the four months ended
December 31, 2003; $10.5 million in the eight months ended August 31, 2003; and $(99.3) million in 2002.
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Other Investments

At December 31, 2004, we held mortgage loan investments with a carrying value of $1,123.8 million (or 5.2 percent of
total invested assets) and a fair value of $1,167.2 million. Mortgage loans were substantially comprised of commercial loans.
Noncurrent mortgage loans were insignificant at December 31, 2004, Realized losses on mortgage loans were not
significant in any of the past three years. Our allowance for loss on mortgage loans was $2.4 million at December 31, 2004.
At December 31, 2003, we had no allowance for losses on mortgage loans (mortgage loans were recorded at market values at
August 31, 2003, in conjunction with our adoption of fresh start accounting). Approximately 9 percent, 7 percent, 6 percent,

6 percent and 6 percent of the mortgage loan balance were on properties located in Ohio, Massachusetts, New York,
Pennsylvania and Florida, respectively. No other state accounted for more than 5 percent of the mortgage loan balance.

The following table shows the distribution of our mortgage loan portfolio by property type as of December 31, 2004
(doliars in millions):

Number of Carrying

loans value
REEAILL .ottt sttt e b et et ek 369 § 8106
OFfice DUIIAING . ..c.vorvoeeceiecrrere et 55 2314
INAUSIIAL ..o e et en e sttt e sabe s 25 47.3
MU FAIMELY e 10 194
DHRET .ottt ettt ke ek e R e e _40 15.1
Total MOrtage I08NS. ...c.eioveiiriiriei i 499 $1,123.8

The following table shows our mortgage loan portfolio by loan size (dollars in millions):

Number Principal

of loans balance
Under $5 MITHON......coiri et et e st 442 § 664.5
$5 million but less than $10 MITHON .....c.oceveieiiecerieicrsee e 44 300.9
$10 million but less than $20 MION .....oovoiviieierce et 13 171.0
Total mortgage 10ans. ... 499 $1.1364

The following table summarizes the distribution of maturities of our mortgage loans (dollars in millions):

Number Principal
of loans balance
2005 <ottt e e e r ekt 12 3 67
2006 ..ottt ere e et ettt b e bbb s et er s a s 8 1.1
2007 oottt e et e e re et 22 7.1
2008 ..ttt et et e bkt e Ao b e n e et nr s : 18 33.1
2009 1ot e bbb s s 37 107.4
after 2009 ..o OSSO SU P YUV 402 981.0
Total MOrtgage loanSs. .. ...c.cviiriiire it s e 499 $1.1364

At December 31, 2004, we held $902.3 million of trading securities. We carry trading securities at estimated fair
value; changes in fair value are reflected in the statement of operations. At August 31, 2003, we established trading security
accounts which are designed to act as hedges for embedded derivatives related to our equity-indexed annuity products and
certain modified coinsurance agreements. See the note to the consolidated financial statements entitled “Summary of
Significant Accounting Policies - Accounting for Derivatives” for further discussion regarding the embedded derivatives and
the trading accounts. In addition, the trading account includes investments backing the market strategies of our multibucket
annuity products.
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Other invested assets also include S&P 500 Call Options and certain nontraditional mvestments including investments
in limited partnerships and promissory notes.

As ‘part of our investment strategy, we enter into reverse repurchase agreements and dollar-roll transactions to increase
our returny on-investments arid improve our liquidity. Reverse repurchase agreements involve a sale of securities and an
agreement to repurchase the same securities at a later date at an agreed-upon price. Dollar rolls are similar to reverse
repurchase agreements except. that the repurchase involves securities that are only substantially the same as the securities
sold. We enhance our investment yield by investing the proceeds from the sales in short-term securities pending the
contractual repurchase of the securities at discounted prices in the forward market. In many cases, such transactions arise
from the market demand for mortgage-backed securities to form CMOs. At December 31, 2004, we had investment
borrowings of $433.9 million. Such investment borrowings averaged approximately $522.6 million during 2004 and were
collateralized by investment securities with fair values approx1mately equal to the loan values. The weighted average interest
rate on such borrowmgs was 1.5 percent during 2004. The primary risk associated with short-term collateralized borrowings
is that the counterparty might be unable to perform under the terms of the contract. Our exposure is limited to the excess of
the net replacement cost of the securities over the value of the short-term investments (which was not material at December
31,2004). We believe that the counterparties to our reverse repurchase and dollar-roll agreements are financially responsible
and that coumerparty nsk 18 mmlmal

CONSOLIDATED FINANCIAL CONDITION
Changes in the “Consolidated Balance Sheet

Changes in our consolidated balance sheet between December 31, 2004 and December 31, 2003, reflect: (i) the
issuances of common and preferred stock and the use of proceeds from such offerings, as further described in the note to the
consolidated financial statements entitled “Shareholders’ Equity”; (ii) the refinancing of our Previous Credit Facility, as
further descrlbed in the note to the consolidated financial statements entitled “Notes Payable - Direct Corporate Obligations”;
(iii) our net income for 2004; (iv) reduction of our deferred i income tax valuatlon allowance; and (v) changes in the fair value
of actively managed ﬁxed matunty securities.

In accordance with GAAP, we record our actively managed fixed maturity investments, equity securities and certain
other invested assets at estimated fair value with any unrealized gain or loss (excluding impairment losses, which are
recognized through earnings), net of tax and related adjustments, recorded as a component of shareholders’ equity. At

December 31,2004, we mcrcased the carrying value of such investments by $621.6 million as a result of this fair value
adjustment

Lt b b

Our capital structure as of December 31, 2004 and 2003, is as follows (dollars in millions):

Successor
2004 2003
Total capital: AR ‘
Corporaté NOLES PAYADIE ...ociiiiiiiiniirieniiieniaaiesescesasreseesesecassane ‘ § 7589 $1,300.0
Shareholders equlty

Preferréd stock ........... e e e 667.8 887.5
Common StOCK ..o TR 1.5 1.0
Additional paid-in-capital.........coercvirvirirricneinineisirinns 2,597.8 1,641.9
Accumulated other comprehensive income .........c.ccoonvvniene 3373 2187
Retamned earnings ........ooccvivvrcniiniiniccics e 297.8 68.5

Coy) B § . . . .
Total‘ éhareholderé’ CQUILY v, SR 3.902.2 2.817.6

Total capltal ..................................................................... $4,661.1 4.117.
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The following table summarizes certain financial ratios as of and for the year ended December 31, 2004 and as of and
for the four months ended December 31, 2003:

Successor
December 31, December 31,
2004 2003

Bo0k value Per COMMON SHATE. ......cveirvirieti vttt sttt et b e es st st ee et nensaans $21.41 $19.28
Book value per common share, excluding accumulated other comprehensive income (a)............ 19.18 17.09
Ratio of earnings t0 fixed Charges ... v s 1.90x 1.79x
Ratio of earnings to fixed charges and preferred dividends.....c.ovnerniiniii s 1.58x 1.46x
Debt to total capital ratios: : :
Corporate debt 10 total Capital.......cooviviiiiriii i 16% 32%
Corporate debt to total capital, excluding accumulated other comprehensive income (a)............. 18% 33%
Corporate debt and preferred stock to total capital .......occoeovioivrierirec e 31% 53%
Corporate debt and preferred stock to total capital, excluding accumulated other

COMPIENENSIVE THCOME (B) evvvrrreeeriteniree ettt ettt ettt st st st er et bt 33% 56%

{(a) This non-GAAP measure differs from the corresponding GAAP measure presented immediately above, because
accumulated other comprehensive income (loss) has been excluded from the value of capital used to determine this
measure. Management believes this non-GAAP measure is useful, because it removes the volatility from changes in
accumulated other comprehensive income (loss) in the value of capital. Such volatility is often caused by changes in
the estimated fair value of our investment portfolio resulting from changes in general market interest rates rather than
the business decisions made by management. However, this measure does not replace the corresponding GAAP
measure.

Contractual Obligations
The Company’s significant contractual obligations as of December 31, 2004, were as follows (dollars in miilions):

Payment due in

Total 2005 2006-2007 2008-2009 Thereafter

Insurance liabilities (2) ..c..oovvverevennne $56,349.8  $3,818.7 $7,453.2 $6,541.0 $38,536.9
Notes payable (b).....ccoceeevvreiniennnnn. 1,013.1 55.0 106.2 104.3 747.6
Investment borrowings (¢)........c....... 4339 4339 - - -
Postretirement plans (d)...........c..c.... 156.3 4.4 9.8 10.5 131.6
Operating leases and certain other

contractual commitments (e) ....... 269.3 37.9 50.9 42.5 138.0

TOtal covoviiireveee v $582224 $4.3499 $7.620.1 $6.698.3 $39.554.1

(a) These cash tlows represent our estimates of the payments we expect to make to our policyholders, without
consideration of future premiums or reinsurance recoveries. The estimation of these amounts are subject to numerous
assumptions (depending on the product-type) including assumptions related to mortality, morbidity, lapses,
withdrawals, future premiums, future deposits, interest rates on investments, credited rates, expenses and other
assumptions which affect our estimates of future payments. The average interest rate we assumed would be credited to
our total insurance labilities (excluding interest rate bonuses for the first policy year only and excluding the effect of
credited rates attributable to variable or equity-indexed products) over the term of the contracts was 4.7 percent.

The following describes the methods we used to estimate these cash flows for certain product types.

For products like immediate annuities and structured settlement annuities without life contingencies, the payment
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obligation is fixed and determinable based on the terms of the policy.

For products such as universal life, ordinary life, long-term care, specified disease and fixed rate annuities, the future
payments are not due-until.the.occurrence of an insurable event (such as death or disability) or a triggering event (such
as a surrender or partial withdrawal). We estimate these payments using actuarial models based on historical
experience and ouriexpectation of the future payment patterns. -

For shiort-term insurance products such as Medicare supplement insurance, the future payments only relate to amounts
necessary tosettle all outstanding claims, including those that have been incurred but not reported as of the balance
sheet date. We have estimated these payments based on our hrstorlcal experience and our expectation of future
payment patterns. . ¥ .

The trmmg and amount of the payments summarized for insurance liabilities are based on numerous assumptrons and
the actua] payments may vary si gmflcantly from.the amounts shown.

The cash ﬂows presented are undrscounted for 1nterest As a result, the sum of the outflows shown for all years,

exceeds the corresponding liabilities of $25, 162 2 million'included in our consolrdated balance sheet as of December
31, 2004.

(b) Includes projected interest payments, based on market rates as of December 31, 2004. Refer to the notes to the
consolidated financial statements entitled “Notes Payable — Direct Corporate Obligations” for additional information on
notes payable. o

. Sl |

(¢) These borrowmgs are co]lateralrzed wrth marketable securities. We hold short term investments with maturities that

correspond to the terms of the borrowings.

(d) Includes benefits expected to be paid pursuant to our deferred compensation plan and postretirement plans based on
numerous actuarial assumptions and interest credited at 5.75 percent.

(e) Refer to the notes to the consolidated financial statements entitled “Commitments and Contlngencres for additional
_1nformatron on operatrng leases and certain other contractua] commitments.

Itis possrble that the ultimate outcome of various uncertainties could affect our quurdrty in future periods. For
example, the followmg events:could have a material adverse effect on our cash flows:

An adverse determination in pending or future litigation.

¢ ‘Aninability to obtain rate increases on certain of our insurance products.

o  Worse than anticipated claims experience.

* . Loweér than expected dividends and/or surplus debenture interest payments from our insurance subsrdrarres
‘ (resultmg from 1nadequate earnmgs or capital or regulatory requrrements)

o “An 1nab111ty to meet and/or maintain the covenants in our Credrt Facility.
. | A 51gmﬁcant increase in policy surrender levels.

. A‘sig‘niﬁcant rncrease in investment defaults.

* An ‘inability”o'f‘our reinsurers to meet their financial obligations.

While we seek to balance the duration of our invested assets with the estimated duration of benefit payments arising
from contract liabilities, there could be s1gn1frcant variations in the timing of such cash flows. The claim experience on our
long-term care busmess in the’ Other Business'in Run-off segment has been worse than our original pricing expectations.
Although we beheve our current estimates properly project future claim experience, if these estimates prove to be wrong, and
our experrence would further worsen (as it did in some prior perrods) ouf future liquidity could be adversely affected.

IR T N
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Liquidity for Insurance Operations

Our insurance operating companies generally receive adequate cash flow from premium collections and investment
income to meet their obligations. Life insurance and annuity liabilities are generally long-term in nature. Policyholders may,
however, withdraw funds or surrender their policies, subject to any applicable penalty provisions. We seek to balance the
duration of our invested assets with the estimated duration of benefit payments arising from contract liabilities.

On June 25, 2004, A.M. Best upgraded the financial strength ratings of our primary insurance subsidiaries from “B
(Fair)” to “B++ (Very Good)”, other than Conseco Senior (the issuer of most of our long-term care business in our Other
Business in Run-off segment), whose “B (Fair)” rating was affirmed by A.M. Best. According to A.M. Best, these rating
actions reflected the substantial recapitalization of our balance sheet, improved absolute and risk-adjusted capital on a
statutory basis and improving operating fundamentals. The “B++" rating is assigned to companies that have a good ability,
in A.M. Best’s opinion, to meet their ongoing obligations to policyholders. The “B” rating is assigned to companies which
have a fair ability in A.M. Best’s opinion to meet their current obligations to policyholders, but are financially vulnerable to
adverse changes in underwriting and economic conditions. A.M. Best ratings for the industry currently range from “A++
(Superior)” to “F (In Liquidation)” and some companies are not rated. An “A++" rating indicates a superior ability to meet
ongoing obligations to policyholders. A “B++" rating from A.M. Best is the fifth highest of sixteen possible ratings, and a
“B” rating from A.M. Best is the seventh highest of sixteen possible ratings.

On May 27, 2004, S&P upgraded the financial strength ratings of our primary insurance companies from “BB-" to
“BB+", other than Conseco Senior, which was assigned a “CCC” rating. S&P financial strength ratings range from “AAA”
to “R” and some companies are not rated. Rating categories from “BB” to “CCC” are classified as “vulnerable”, and pluses
and minuses show the relative standing within a category. In S&P’s view, an insurer rated “BB” has marginal financial
security characteristics and although positive attributes exist, adverse business conditions could lead to an insufficient ability
to meet financial commitments. [n S&P’s view, an insurer rated “CCC” has very weak financial security characteristics and is
dependent on favorable business conditions to meet financial commitments. A “BB+” rating from S&P is the eleventh
highest of twenty-one possible ratings, and a “CCC” rating from S&P is the eighteenth highest of twenty-one possible
ratings.

On May 27, 2004, Moody’s upgraded the financial strength rating of our primary insurance companies from “Ba3” to
“Ba2”, other than Conseco Senior, which was assigned a “Caal” rating. On August 9, 2004, Moody’s again upgraded the
financial strength rating of our primary insurance companies from “Ba2” to “Bal” and reaffirmed the “Caal” rating of
Conseco Senior. Moody’s financial strength ratings range from “Aaa” to “C”. Rating categories from “Ba” to “C” are
considered “vulnerable” by Moody’s, and may be supplemented with numbers “17, “2”, or “3” to show relative standing
within a category. In Moody’s view, an insurer rated “Ba” offers questionable financial security and the ability of the insurer
to meet policyholder obligations may be very moderate and thereby not well safeguarded in the future. In Moody’s view, an
insurer rated “Caa” offers very poor financial security and may default on its policyholder obligations or there may be
elements of danger with respect to punctual payment of policyholder obligations and claims. A “Bal” rating from Moody’s is
the eleventh highest of twenty-one possible ratings, and a “Caal” rating from Moody’s is the seventeenth highest of twenty-
one possible ratings.

Our insurance companies’ financial strength ratings were downgraded by all of the major rating agencies beginning in
July 2002 in connection with the financial distress that ultimately led to our Predecessor’s bankruptcy. The lowered ratings
assigned to our insurance subsidiaries were one of the primary factors causing sales of our insurance products to decline and
policyholder redemptions and lapses to increase beginning in 2002. We also experienced increased agent attrition, which in
some cases led us to increase commissions or sales incentives in an effort to retain them. These events have had a negative
effect on our ability to market our products and attract and retain agents, which in turn negatively affected our financial
results.

We have adopted several initiatives designed to reduce the expense levels that exceed product pricing in our Conseco
Insurance Group segment. These initiatives include system conversions which will eliminate duplicate processing systems.
We expect to spend over $15 million on capital expenditures in 2005 (including amounts related to these initiatives). We
believe we have adequate cash flows from operations to fund these initiatives.

As more fully described in the note to our consolidated financial statements entitled “Statutory Information”, our two
insurance subsidiaries domiciled in Texas entered into consent orders with the Texas Department of Insurance, which were
formally released on November 19, 2003. The consent orders applied to all of our insurance subsidiaries and, among other
things, restricted the ability of our insurance subsidiaries to pay any dividends or other amounts to any non-insurance
company parent without prior approval. State laws generally give state insurance regulatory agencies broad authority to
protect policyholders in their jurisdictions. Accordingly, we cannot be assured that the regulators will not seek to assert
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greater superv1snon and control over our insurance subsidiaries’ businesses and financial affairs.
Liquidity of the Holdmg Compames

On June 22 2004, we. entered into the Credit Facility with a principal balance of $800.0 million. The Credit Facility is
a six-year term loan, the proceeds of which were used: (i) to refinance in full all indebtedness, including accrued interest,
under the Previous Credit Facility; (ii) to repurchase $106.6 million of certain affiliated preferred stock; and (iii) for other
general corporate purposes. We are required to make quarterly principal payments of $2.0 million commencing September
30, 2004, and continuing until March 31, 2010. The remaining principal balance is due on June 22, 2010. The Company
made an optional prepayment of $28.0 million in December 2004 and is also required to make an additional mandatory
prepayment of $1.2 million (after consideration of the $28.0 million prepayment) by March 31, 2005, based on the
Company’s excess cash flows ‘at December 31, 2004, as defined in the Credit Facility. See the note to the consolidated
financial statements entlt]ed “Notes Payable - Direct Corporate Obllgatlons” for further discussion related to the Credit
Facility. - PR

At December 31,2004, Conseco Inc. and CDOC held unrestricted cash of $28.3 million. In addition, our other non-life
insurance companies held unrestncted cash of approximately $37.3 million which could be upstreamed to the parent
companies if needed

Conseco Ine.;andCDQC are holding companies with no business operations of their own; they depend on their
operating subsidiaries for. cash to, make principal and interest payments on debt, and to pay administrative expenses and -
income taxes. Conseco and CDOC receive cash from insurance subsidiaries, consisting of dividends and distributions,
principal and interest payments on surplus debentures, fees for services and tax-sharing payments, as well as cash from non-
insurance subsidiaries consisting of loans and advances. A furthér deterioration in the financial condition, earnings or cash
flow of the material subsidiaries of Conseco or CDOC for any reason could hinder such subsidiaries’ ability to pay cash
dividends or.other disbursements to Conseco .and/or CDOC, which, in turn, would limit Conseco’s and/or CDOC’s ability to
meet debt service requirements and satisfy other financial obligations. In addition, we may need to contribute additional
capital to improve the RBC ratios of certain imsurance subsidiaries and this could affect the ability of our top tier insurance
subsidiary to pay dividends. .

I " e - . f

The ability of our insurance subsidiaries to pay dividends is subject to state insurance department regulations and is
based on the fmanmal statements.of our insurance subsidiaries prepared in accordance with statutory accounting practices
prescribed or pemutted by regulatory authoritics, which differ from GAAP. These regulations generally permit dividends to
be paid from statutory earned surplus of the insurance company for any 12-month period in amounts equal to the greater of
(orin a few states; the lesser of): (i) statutory net gain from operations or net income for the prior year; or (ii) 10 percent of
statutory capltal and surplus.as -of the end of the preceding year. Any dividends in excess of these levels require the approval
of the director or commissioner of the applicable state insurance department.

Our cash flow may be affected by a variety of factors, many of which are outside of our control, including insurance
and banking regulatory issues, competition, financial markets and other general business conditions. We cannot provide
assurance thait we ‘will possess. sufﬁcient income and ‘liquidity to meet all of our liquidity requirements and other obligations.

If an insurance company sub51d1ary was to be 11qu1dated that l1qu1dat10n would be conducted under the insurance law
of its state of domicile by such state’s insurance regulator as the receiver for such.insurer’s property and business. In the
event of a default on-our debt or our insolvency, liquidation or other reorganization, our creditors and stockholders will have
no right to proceed agamst the assets of our insurance subsidiaries or to cause their liquidation under federal and state
bankruptcy laws : : :

Under our Credit Facility, we have agreed to a number of covenants and otlier provisions that restrict our ability to
engage in various financing transactions and pursue certain operating activities without the prior consent of the lenders. We
have also agreed to meet'or maintain various financial ratios. These requirements represent significant restrictions on the
manner in which we may, operate our business and our ability to meet these financial covenants may be affected by events
beyond our control. If We‘default under any of these requirements (subject to certain remedies), the lenders could declare all
outstanding borrowings, accrued interest and fees to be immediately due and payable. If that were to occur, we cannot
provide assurance that we would have sufficient 11qu1d1ty to repay or refinance thls indebtedness.

MARKET-SEN SITIVE INSTRUMENTS AND RISK MANAGEMEN T

Our spread- based msurance busmess is subject to several mherent nsks arising from movements in interest rates,
especially if we fa11 to antlclpate or respond to such movements: First, interest rate changes can cause compression of our net
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spread between interest eared on investments and interest credited on customer deposits, thereby adversely affecting our
results. Second, if interest rate changes produce an unanticipated increase in surrenders of our spread-based products, we may
be forced to sell investment assets at a loss in order to fund such surrenders. At December 31, 2004, approximately 18
percent of our total insurance liabilities (or approximately $4.4 billion) could be surrendered by the policyholder without
penalty. Finally, changes in interest rates can have significant effects on the performance of our structured securities
portfolio, including collateralized mortgage obligations, as a result of changes in the prepayment rate of the loans underlying
such securities. We follow asset/liability strategies that are designed to mitigate the effect of interest rate changes on our
profitability. However, there can be no assurance that management will be successful in implementing such strategies and
achieving adequate investment spreads.

We seek to invest our available funds in a manner that will fund future obligations to policyholders, subject to
appropriate risk considerations. We seek to meet this objective through investments that: (i) have similar cash flow
characteristics with the liabilities they support; (i1) are diversified among industries, issuers and geographic locations; and
(iii) are predominantly investment-grade fixed maturity securities. Many of our products include surrender charges, market
interest rate adjustments or other features to encourage persistency.

Our investment strategy is to maximize, over a sustained period and within acceptable parameters of risk, investment
income and total investment return through active investment management. Accordingly, our entire portfolio of fixed
maturity securities is available to be sold in response to: (i) changes in market interest rates; (ii) changes in relative values of
individual securities and asset sectors; (iii) changes in prepayment risks; (iv) changes in credit quality outlook for certain
securities; (v) liquidity needs; and (vi) other factors. From time to time, we invest in securities for trading purposes, although
such investments are a relatively small portion of our total portfolio.

The profitability of many of our products depends on the spreads between the interest earned on investments and the
rates credited on our insurance liabilities. In addition, changes in competition and other factors, including the level of
surrenders and withdrawals, may limit our ability to adjust or to maintain crediting rates at levels necessary to avoid
narrowing of spreads under certain market conditions. As of December 31, 2004, approximately 41 percent of our insurance
liabilities were subject to interest rates that may be reset annually; 46 percent have a fixed explicit interest rate for the
duration of the contract; 9 percent have credited rates which approximate the income eamed by the Company; and the
remainder have no explicit interest rates. At December 31, 2004, the average yield, computed on the cost basis of our
actively managed fixed maturity portfolio, was 5.6 percent, and the average interest rate credited or accruing to our total
insurance liabilities (excluding interest rate bonuses for the first policy year only and excluding the effect of credited rates
attributable to variable or equity-indexed products) was 4.7 percent.

We use computer models to simulate the cash flows expected from our existing insurance business under various
interest rate scenarios. These simulations help us to measure the potential gain or loss in fair vaiue of our interest rate-
sensitive financial instruments and to manage the relationship between the duration of our assets and the expected duration of
our liabilities. When the estimated durations of assets and liabilities are similar, exposure to interest rate risk is minimized
because a change in the value of assets should be largely offset by a change in the value of liabilities.” At December 31, 2004,
the adjusted modified duration of our fixed maturity securities and short-term investments was approximately 6.4 years and
the duration of our insurance liabilities was approximately 7.0 years. We estimate that our fixed maturity securities and
short-term investments (net of corresponding changes in insurance acquisition costs) would decline in fair value by
approximately $630 million if interest rates were to increase by 10 percent from their levels at December 31, 2004. This
compares to a decline in fair value of $625 million based on amounts and rates at December 31, 2003. The calculations
involved in our computer simulations incorporate numerous assumptions, require significant estimates and assume an
immediate change in interest rates without any management of the investment portfolio in reaction to such change.
Consequently, potential changes in value of our financial instruments indicated by the simulations will likely be different
from the actual changes experienced under given interest rate scenarios, and the differences may be material. Because we
actively manage our investments and liabilities, our net exposure to interest rates can vary over time.

We are subject to the risk that our investments will decline in value. This has occurred in the past and may occur
again. During 2004, we recognized net realized investment gains of $40.6 million, which were comprised of $58.7 million of
net gains from the sales of investments (primarily fixed maturities) with proceeds of $12.7 billion net of $18.1 million of
writedowns of fixed maturity investments, equity securities and other invested assets resulting from declines in fair values
that we concluded were other than temporary. During the four months ended December 31, 2003, we recognized net realized
investment gains of $11.8 million, which were comprised of $21.4 million of net gains from the sales of investments
(primarily fixed maturities) with proceeds of $4.7 billion net of $9.6 million of writedowns of fixed maturity investments,
equity securities and other invested assets resulting from declines in fair values that we concluded were other than temporary.
During the first eight months of 2003, we recognized net realized investment losses of $5.4 million, which were comprised
of $45.9 million of net gains from the sales of investments (primarily fixed maturities) with proceeds of $5.4 biltion net of
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$51.3 million of writedowns of fixed maturity investments, equity securities and other invested assets resulting from declines
in fair values that we concluded were other than temporary. During 2002, we recognized net realized investment losses of
$556.3 million, wh1ch were comprised of $556.8 million of writedowns of fixed maturity investments, equity securities and
other invested assets resulting from declines in fair values that we concluded were other than temporary net of $.5 million of
net gains from the sales of investments (primarily fixed maturities) with proceeds of $19.5 billion. During 2002, we
recognized other- than- -temporary.declines in value of several investments including K-Mart Corp., Amerco, Inc., Global
Crossing, MCI Communications, Mississippi Chemical, United Airlines and Worldcom, Inc.

The operations of the Company are subject to risk resulting from fluctuations in market prices of our equity securities
and venture-capital investments. In general, these investments have more year-to-year price variability than our fixed
maturity investments. However, returns over longer time frames have been consistently higher. We manage this risk by
limiting our equity securities and venture-capital investments to a relatively small portion of our total investments.

Our investment in S&P 500 Call Options is closely matched with our obligation to equity-indexed annuity holders.
Market value changes associated with that investment are substantially offset by an.increase or decrease in the amounts added
to policyholder account balances for equity-indexed products.

Inflation I o i

Inflation rates'may impact the financial statements and operating results in several areas. Inflation influences interest
rates, which in turn impact the market value of the investment portfolio and yields on new investments. Inflation also
impacts a portion of our insurance policy benefits affected by increased medical coverage costs. Operating expenses,
including payrolls, are impacted to a certain degree by the inflation rate.

FINANCIAL CONDITION AND RESULTS OF OPERATIONS OF CFC ~ DISCONTINUED FINANCE
OPERATIONS . -

As part of our Chapter 11 reorganization, we sold substantially all of the assets of our Predecessor’s finance business
and exited from this line of business. Our finance business was conducted through our Predecessor’s indirect wholly-owned
subsidiary, CFC. We accounted for our finance business as a discontinued operation in 2002 after we formalized our plans to
sell it. On April 1, 2003, CFC and 22 of its direct and indirect subsidiaries, which collectively comprised substantially all of
the finance business, filed liquidating plans of reorganization with the Bankruptcy Court in order to facilitate the sale of this
business. The sale of thé finance business was completed in the second quarter of 2003. We did not receive any proceeds
from this sale, nor did any creditors of our Predecessor. The consolidated statement of operations reflects the operations of
the discontinued finance business in the caption “Discontinued operations” for all periods. The following tables and
narratives discuss CFC’s results of operations during the periods presented in our consolidated financial statements.

i to . . b
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Operating Results of the Discontinued Finance Operations (dollars in millions)

2002
Contract originations: :
ManUfactured NOUSINE........coviuiiiiicireitereeiee et ses s s e e e b sta s s essbseresesssaesssenneseses $1,026.7
MOTEGAGE SEIVICES ..oroveivieciiaiesesireieie ettt e e e tea b es st e sssssssesosesnss e sasssasastonertssessonens 2,535.9
RETAIL CTEAI ...ttt e et e e ee e st e e eerve e searasseassteeenssbaeesetrassstaeeenares 3,237.9
Consumer finance - cloSed-end .........cocevvierieciiiioiiienir et 37.1
Other lines (discontinued in early 2002 or previous periods)......cocrererererceeervincnrcrersinersiens 476.8
[ < 7Y DO O OO OO PSR T TP P PP PR UPTOTUTPOPRPPPRIN $73144
Sales of finance receivables:
MaANUFACIUTED NOUSITE ..c..vvevevieeeiii et st ettt ss s n et et en st s csaebesnreebeseneseenes $ 3988
MOTEZAZE SETVICES ..uvevirieieeiierrisieete it ettt et se et st er ettt b e e e e ess s e enbesece b sane b e sseabesenebenres 1,738.7
Consumer finance - CloSed-€Nnd .......c.cceriiriiie i et 33
Other lines (discontinued in early 2002 or previous periods)......ccccuivninninieniisecencnnen, 462.9
TOLAL e e et e et b etttk Rtk a e r b na s n et r e s eb e § 2.603.7
Revenues: :
Net investment income:
Finance receivables and Other.........cc..oivviiii ettt eerreeabe s ns e erae s $ 2,074.2
REtAINEd INEEIEST ....iieiiteie ettt ettt ettt et sbe st e b nnes 75.0
Loss on sale of finance receivables ..o e (49.5)
IMpPairment ChATEES .....c.ociii et s (1,449.9)
Fee revenue and other INCOME. ... ...ciiviiiiiiirireic ittt s asseseae e e sareetnesnaestaesresrnes 273.8
Total reVenues .........coceeeveverenieeincee e et sttt e e e et etk ek et saean 923.6
Expenses:
ProviSION fOr LOSSES 1...evvivieiireeiiiicrrt ettt st e see e sa e esbe st onb e i sesanesbees 950.0
FiNance INtEreSt @XPEISE. ..ccueeuririiiirieiesitestesieeeresaeetesaeeneseasbesarbesreseeeraasesnnainesessnesaseseestensearensne 1,130.0
Gain on extinguishment of debt ...t (6.3)
Other operating costs and EXPEIISES.....ccoviiiriiiiciirieiiieeireii et sr et st rees e seese e s 616.0
SPECIAL CHATZES ...eeeveieiete ettt ettt sttt et st et st sr et 121.9
REOTZANIZALION TEEITIS ....vivveveeeierieeierteierte e sbe et e e e es s eaaeseessassearasse st anbesbaasebesseasennresssanasssesaessasens 17.3
TOLA] EXPEISES ..cvvivireriiiiiriirit ettt ettt bbbt st a et b s b s s s e e s e b e st e e ee 2.828.9
L0SS DEfOre IMCOME tAXES....eeiieieeieieneiereertiereceireeae s e trasbesete st sensressarse e snanstansaessaesreensnonsennes $(1,905.3)

General: CFC had historically provided financing for manufactured housing, home equity, home improvements,
consumer products and equipment, and consumer and commercial revolving credit. CFC’s finance products included both
fixed-term and revolving loans and leases. CFC also marketed physical damage and other credit protection relating to the
loans it serviced. CFC’s primary source of capital to provide such financing was from securitization transactions. For
securitization transactions structured prior to September 8, 1999, CFC accounted for the transfer of finance receivables as
sales and recognized gains on such sales based on the difference between the proceeds (net of related costs) and the carrying
value of the portion of the finance receivables sold. CFC determined such value by allocating the carrying value of the total
finance receivables between the portion sold and the interests retained based on each portion’s fair value on the date of the
sale. Subsequent to September 8, 1999, CFC structured its securitizations in a manner that required them to be accounted for
as financing transactions, whereby the finance receivables and securitization debt remained on CFC’s balance sheet.

Loan originations in 2002 were $7.3 billion. Given CFC’s limited liquidity and inability to access the securitization
market, CFC discontinued originating certain types of loans. CFC also limited future originations primarily to loans that
could be sold at a profit in whole-loan sale transactions. CFC discontinued originating manufactured housing loans in
November 2002. These decisions and continued constraints on liquidity resulted in origination volume which was
significantly lower than in prior periods.
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Sales of ﬁnéznce receivables in 2002 included the sale of $2.1 billion of finance receivables, on which CFC recognized
a loss of $17:1 million. “These sales are further explained below under "Gain on sale of finance receivables”. CFC also sold
$.5 billion of certain other finance receivables in 2002, as part of CFC’s cash raising arrangements.

Net investment income on finance receivables and other consisted of: (i) interest earned on finance receivables; and (ii)
interest income on short-term and other investments. Such income decreased by 4.4 percent, to $2,074.2 million, in 2002
consistent with the changes in average on-balance sheet finance receivables. The weighted average yield earned on finance
receivables and:other investments was 11.5 percent during 2002. The average yields decreased due to the declining interest
rate environment, change in product mix of the portfolio and rising delinquencies primarily in CFC’s manufactured housing
business. ', L

Net investment income on retained inferests was the income recognized on the retained interests in securitizations CFC
retained after it sold finance receivables. Such income decreased by 40 percent, to $75.0 million, in 2002. The decrease was
consistent with the change in the average balance of retained interests. The weighted average yield earned on retained
interests was 12.3 percent during 2002. As a result of the change in the structure of CFC’s securitizations, securitization
transactions: were accounted for as secured borrowings and CFC did not recognize gain-on-sale revenue or additions to
retained interests from such transactions. In addition, the balance of the retained interests was reduced by $1,077.2 million
in 2002 due to impairment charges. Impairment charges are further explained below. The weighted average yield was also
adversely affected by the declme in guarantee payments received on certain lower-rated securities in the fourth quarter of
2002.

Gain. (loss) on sales of finance receivables resulted from various loan sale transactions in 2002. During 2002, CFC
sold $2.1 billion of finance receivables which generated net losses of $17.1 million. In 2002, CFC also recognized a $32.4
million loss to reduce the value of unsecuritized finance receivables, which were being held for eventual sale and had market
values below their cost basis.

Fee revenue and other income included servicing income, commissions earned on insurance policies written in
conjunction with financing transactions and other income from late fees. Such income decreased by 18 percent, to $273.8
million, in 2002. This decrease was primarily due to decreases in commission income as a result of reduced origination
activities and the termination of sales of single premium credit life insurance. In addition, as a result of the change in the
structure of CFC’s securitizations, CFC no longer recorded an asset for servicing rights at the time of its securitizations, nor
did CFC record servicing fee revenue; instead, the entire amount of interest income was recorded as investment income. The
amount of servicing income (which is net of the amortization of servicing assets and liabilities) was $83.9 million in 2002.

Provision for losses related to finance operations increased by 77 percent, to $950.0 million, in 2002. These amounts
related to CEC’s on-balance sheet finance receivables. CFC’s credit losses as a percentage of related loan balances for the
on-balance sheet portfolio consistently increased during 2002 to 3.74 percent at December 31, 2002. The increases to the
provision and CFC’s credit losses were due to many factors including: (i) CFC’s inability to finance the sale of repossessed
assets, resulting in CFC’s'use of wholesale markets through which recovery rates were significantly lower; (ii) the natural
increase in delmquenmes in some of CFC’s products as they aged into periods in which CFC had hlstorlcally experienced
higher delinquencies; (iii) the increase in retail credit receivables which typically experienced higher credit losses; (iv)
economic factors,which had increased defaults; and (v) a decrease in the manufactured housing recovery rates when
repossessed properties were sold. At December 31, 2002, the 60-days-and-over delinquencies as a percentage of on-balance
sheet finance receivables were 3.21 percent. Under the portfolio method, CFC estimated an allowance for credit losses based
upon its assessment of current and historical loss experience, loan portfolio trends, the value of collateral, prevailing
economic and business conditions, and other relevant factors. Increases in CFC’s allowance for credit losses were expensed
based on CFC’s assessments of such factors. - For loans previously recorded as sales, the anticipated discounted credit losses
over the expected life of the loans were reflected through a reduction in the gain-on-sale revenue recorded at the time of
securitization or through impairment charges when assessments of*estimated losses had changed.

- At December 31, 2002, CFC had a total of 20,918 unsold manufactured housing properties (11,939 of which related to
off-balance sheet securitizations) in repossession, compared to 15,057 properties (10,814 of which related to off-balance
sheet securitizations) at December 31, 2001. CFC reduced the vatue of repossessed property to its estimate of net realizable
value upon repossession. CFC liquidated 25,017 managed manufactured housing units at an average loss severity rate (the
ratio of the loss realized to the principal balance of the foreclosed loan) of 65 percent in 2002. The loss severity rate related
to the on-balance, sheet manufactured housing portfolio was 59 percent in 2002., The higher industry levels of repossessed
manufactured homes which existed in the marketplace in 2002, adversely affected recovery rates, specifically wholesale
severity. Additionally, such higher levels of repossessed inventory made it more difficult for CFC to liquidate its inventory
at rates it had recovered in the past. CFC also believed the higher average severity rate in 2002 for the on-balance sheet
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manufactured housing portfolio was partially due to the increased age of such portfolio.

CFC believed that its historical loss experience had been favorably affected by various loss mitigation policies. Under
one such policy, CFC worked with the defaulting obligor and its dealer network to find a new buyer who met CFC’s
underwriting standards and was willing to assume the defaulting obligor’s loan. Under other loss mitigation policies, CFC
permitted qualifying obligors to defer scheduled payments or CFC reduced the interest rate on the loan, in an effort to avoid
loan defaults.

Due to the prevailing economic conditions in 2002, CFC increased the use of the aforementioned mitigation policies.
Based on past experience, CFC believed these policies would reduce ultimate losses. If CFC applied loss mitigation policies,
CFC generally reflected the customer’s delinquency status as not being past due. Accordingly, the loss mitigation policies
favorably impacted CFC’s delinquency ratios. CFC attempted to appropriately reserve for the effects of these loss mitigation
policies when establishing loan loss reserves. These policies were also considered when CFC determined the value of its
retained interests in securitization trusts. Loss mitigation policies were applied to 10.7 percent of average managed accounts
in 2002. Due to CFC’s liquidity limitations, many loss mitigation policies were curtailed in the fourth quarter of 2002.

Finance interest expense decreased by 8.5 percent, to $1,130.0 million, in 2002. Such decrease was primarily the
result of lower average borrowing rates and reduced borrowings to fund the decreased finance receivables. CFC’s average
borrowing rate was 6.1 percent during 2002. The decrease in the average borrowing rate in 2002 was primarily due to the
decrease in the general interest rate environment and the repurchase and retirement of some of CFC’s public debt.

Other operating costs and expenses included the costs associated with servicing CFC’s managed receivables, non-
deferrable costs related to originating new loans and other operating costs. Such expense decreased by 4.1 percent, to $616.0
million, in 2002. In 2002, CFC accrued $26.8 million pursuant to judgments issued in two arbitration proceedings.
Excluding the litigation accrual, such costs had decreased due to the realization of the benefits from cost saving initiatives
and a decrease in origination volume.

Special charges in 2002 included: (i) the loss of $96.0 million related to the sales of certain finance receivables
totaling $463 million and an additional $1.6 million loss related to receivables required to be repurchased from the purchaser
of the vendor services receivables; (ii) a $39.4 million charge for costs associated with various modifications to financing
arrangements and recognition of deferred expenses for terminated warehouse facilities; (iii) a $16.3 million charge for the
abandonment of computer processing systems; (iv) a $38.1 million benefit due to the reduction in the value of the warrant
held by Lehman to purchase five percent of CFC, which was expected to have no value due to CFC’s bankruptcy
proceedings; and (v) restructuring and other charges of $6.7 million. These charges are described in greater detail in the note
to Conseco’s consolidated financial statements entitled “Financial Information Regarding CFC.”

Reorganization items were professional fees associated with CFC’s bankruptcy proceedings which were expensed as
incurred in accordance with SOP 90-7.

Impairment charges represented losses related to reductions in the value of CFC’s retained interests in securitization
trusts (including interest-only securities and servicing rights). CFC carried interest-only securities at estimated fair value and
servicing rights at the lower of cost or fair value. Fair value was determined by discounting the projected cash flows over the
expected life of the receivables sold using current prepayment, default, loss, interest rate and servicing cost assumptions.
CFC included any potential payments related to the guarantees of certain lower-rated securities issued by the securitization
trusts in such projected cash flows. When other-than-temporary declines in value occurred, CFC reduced the amortized cost
to estimated fair value and recognized a loss. The assumptions used to determine new values were based on the internal
evaluations of CFC’s management. Under accounting rules (pursuant to Emerging Issues Task Force Issue No. 99-20,
“Recognition of Interest Income and Impairment on Purchased and Retained Beneficial Interests in Securitized Financial
Assets” (“EITF 99-20™)) which were adopted on July 1, 2000, declines in the value of CFC’s retained interests were
recognized when: (i) the fair value of the security was less than its carrying value; and (ii) the timing and/or amount of cash
expected to be received from the security had changed adversely from the previous valuation which determined the carrying
value of the security. When both occurred, the security was written down to fair value. The assumptions used to determine
new values for CFC’s retained interests were based on internal evaluations.

The determination of the value of CFC’s retained interests in securitization trusts required significant judgment. CFC
recognized significant charges when the retained interests did not perform as well as anticipated. In securitizations to which
these retained interests related, CFC had retained certain contingent risks in the form of guarantees of certain lower-rated
securities issued by the securitization trusts. As of December 31, 2002, the total amount of these guarantees was
approximately $1.4 billion. CFC considered any potential payments related to these guarantees in the projected cash flows
used to determine the value of its retained interests. -
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During 2002, CEC’s ability to access the securitization markets was eliminated. The securitization markets had been
CFC’s main source of funding for loans made to purchasers of repossessed manufactured homes. CFC believed that its loss
severity rates historically had been positively impacted when it used retail channels to dispose of repossessed inventory
(where the repossessed units were sold through company-owned sales lots or CFC’s dealer network). Since CFC was no
longer able to fund the loans made on repossessed homes, sales through these channels ceased and CFC relied on the
wholesale ch‘anriel to dispose of repossessed manufactured housing units, through which recovery rates were significantly
lower. Accordingly, CFC ¢hanged the loss severity assumptions used to value its retained interests to reflect the higher loss
severity CFC expected to experience in the future. In addition, CFC increased the default assumptions used to value its
retained interests to reflect CFC’s future expectations based on then current default rates.

CFC’s access to liquidity was further limited during the fourth quarter of 2002. CFC was unable to access alternative
funding sources to replace the financing it previously obtained through the securitization markets. Further, CFC continued to
experience high levels of delinquencies and foreclosures. As a result of the inability to obtain financing, CFC was required to
suspend all originations of manufactured housing loans, including the financing of repossessed manufactured housing units,
in the fourth quarter of 2002. In addition, CFC discontinued the use of some of its loss mitigation strategies including its
inventory loan assumption program. Prices of used manufactured housing units in the wholesale channels were at historical
lows due to the high levels of repossessed manufactured housing inventories available in the market. Accordingly, CFC
increased the loss severity and default assumptions used to value its retained interests to reflect CFC’s future expectations
based on current experience. During 2002, CFC increased the assumption for the expected rates of loss severity (the
expected weighted average ratio of losses realized to the principal balance of the foreclosed loans) from 65.4 percent to 89.5
percent. CFC increased the assumption for the expected rates of default (the expected weighted average constant ratio of
defaulting loans to the balance of all loans sold) from 2.34 percent to 2.97 percent.

As a result of the requirements of EITF 99-20 and the assumption changes described above, CFC recognized an
impairment charge of $1,077.2 million in 2002 for the retained interests. CFC also recognized a $336.5 million increase in
the valuation allowance related to its servicing rights as a result of changes in the expected future costs of servicing the
finance receivables. Such servicing costs increased due to higher levels of delinquent and defaulting loans. These
assumptions reflected the subordination of the servicing fees to other cash flows in certain securitization transactions. In
addition, CEC recognized impairment charges of: (i) $29.3 million to establish a valuation allowance for advances CFC was
required to make to the securitization trusts which were estimated to be uncollectible; and (ii) $6.9 million to establish a
liability of guarantee payments due to certain holders of lower-rated securities issued by the securitization trusts which CFC
was unable to pay.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.
The infonnétion iﬁcluded under the caption “Market-Sensitive Instruments and Risk Management” in ltem 7.

“Management’s Discussion and Analysis of Consolidated Financial Condition and Results of Operations” is incorporated
herein by reference.
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Report of Independent Registered Public Accounting Firm

To the Shareholders and Board of Directors
Conseco, Inc.:

We have completed an integrated audit of Conseco, Inc.’s (Successor Company) 2004 consolidated financial statements and
of its internal control over financial reporting as of December 31, 2004 and an audit of its consolidated financial statements
as of December 31, 2003 and for the period from September 1, 2003 through December 31, 2003 in accordance with the
standards of the Public Company Accounting Oversight Board (United States). Our opinions, based on our audits, are
presented below.

Consolidated financial statements

In our opinion, the consolidated financial statements listed in the accompanying index present fairly, in all material respects,
the financial position of Conseco, Inc. and subsidiaries (Successor Company) at December 31, 2004 and 2003, and the
results of their operations and their cash flows for the period ended December 31, 2004 and for the period from September 1,
2003 through December 31, 2003 in conformity with accounting principles generally accepted in the United States of
America. These financial statements are the responsibility of the Company’s management. Qur responsibility is to express
an opinion on these financial statements based on our audits. We conducted our audits of these statements in accordance
with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that we plan
and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement.
An audit of financial statements includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements, assessing the accounting principles used and significant estimates made by management, and evaluating
the overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

As discussed in Note | to the consolidated financial statements, the United States Bankruptcy Court for the Northern District
of Hlinois, Eastern Division confirmed the Company’s Sixth Amended Joint Plan of Reorganization (the “Plan™) on
September 9, 2003. The provisions of the Plan are described in detail in Note 1. The Plan was substantially consummated on
September 10, 2003 and the Company emerged from bankruptcy. In connection with its emergence from bankruptcy, the
Company adopted fresh start accounting as of August 31, 2003.

Internal control over financial reporting

Also, in our opinion, management’s assessment, included in Management’s Report on Internal Control Over Financial
Reporting appearing under [tem 9A, that the Company maintained effective internal control over financial reporting as of
December 31, 2004 based on criteria established in Internal Control — Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission (COSO), is fairly stated, in all material respects, based on those
criteria. Furthermore, in our opinion, the Company maintained, in all material respects, effective internal control over
financial reporting as of December 31, 2004, based on criteria established in Internal Control — Integrated Framework
issued by the COSO. The Company’s management is responsible for maintaining effective internal control over financial
reporting and for its assessment of the effectiveness of internal control over financial reporting. Our responsibility is to
express opinions on management’s assessment and on the effectiveness of the Company’s internal control over financial
reporting based on our audit. We conducted our audit of internal control over financial reporting in accordance with the
standards of the Public Company Accounting Oversight Board (United States). Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether effective internal control over financial reporting was
maintained in all material respects. An audit of internal control over financial reporting includes obtaining an understanding
of internal control over financial reporting, evaluating management’s assessment, testing and evaluating the design and
operating effectiveness of internal control, and performing such other procedures as we consider necessary in the
circumstances. We believe that our audit provides a reasonable basis for our opinions.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company’s internal control over financial reporting includes those policies and procedures
that (i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of the assets of the company; (ii) provide reasonable assurance that transactions are recorded as necessary to
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permit preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and
expenditures of the company are being made only in accordance with authorizations of management and directors of the
company; and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

g

/sfPricewate}houseCopﬁeré LLP

Indianapolis, Indiana -
March 15, 2005 .
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Report of Independent Registered Public Accounting Firm

To the Shareholders and Board of Directors
Conseco, Inc.

In our opinion, the accompanying consolidated statements of operations, shareholders” equity (deficit) and cash flows present
fairly, in all material respects, the results of their operations and their cash flows of Conseco, Inc. and subsidiaries
(Predecessor Company) for the period from January 1, 2003 through August 31, 2003, and for the year ended December 31,
2002 in conformity with accounting principles generally accepted in the United States of America. These financial
statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these
financial statements based on our audits. We conducted our audits of these statements in accordance with the standards of
the Public Company Accounting Oversight Board (United States). Those standards require that we plan and perform the
audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit
includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the
accounting principles used and significant estimates made by management, and evaluating the overall financial statement
presentation. We believe that our audits provide a reasonable basis for our opinion.

As discussed in Note 1 to the consolidated financial statements, the Company filed a petition on December 17, 2002 with the
United States Bankruptcy Court for the Northern District of Illinois, Eastern Division for reorganization under the provisions
of Chapter 11 of the Bankruptcy Code. The Company's Sixth Amended Joint Plan of Reorganization (the "Plan") was
substantially consummated on September 10, 2003 and the Company emerged from bankruptcy. In connection with its
emergence from bankruptcy, the Company adopted fresh start accounting.

/s/PricewaterhouseCoopers LLP

Indianapolis, Indiana
March 10, 2004
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CONSECO, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEET
December 31, 2004 and 2003
(Dollars in millions)

ASSETS

Investments: ‘
Actively managed fixed maturities at fair value (amortized cost: ‘
2004 $20 985 8; 2003 $19, 470 7) ...............................................................................

Policy loans........ ....................................................................................... breeeree s
Trading securities..... ‘
Other INVEStEd SSELS 1. . oveuirerririeereuirirteirse sttt sbes e n ettt srenrenesesbanes e

Total INVESTMENES. .. ittt bbbttt e

Cash and cash equivalents:

Unrestricted................. vt v s s R AR R AR RR RS e AR s RER ARt

RESITICIED ...lo. vttt ea e e b sttt b s s e b ettt n s st se e
ACCTUEd INVEStMENT INCOME. ........ovvocververereearssseseesseseesesess s essseesssesseseress s saenssseseenssenssesses
Value of policies in force at the Effective Date................ ettt e
Cost of policies produced ... s
REINSUTANCE TECEIVADLES ..t ettt et s senb e seen s bbs
Income tax assets......... e e e et b e e e s sa e b sbe s re s s neenses e nrnesabesa e nean e s
Goodwill ............... e et h e e e h e ceer ettt ees
Other INtANGIDIE ASSELS ....eiviiireririiceereti ettt ettt et sr et st be e ens
Assets held in separate aCCOUNLS ..o
OTHET ASSES...viiivireeetitise st et et s e b e e ste et e sae s et st eb et e st abesesbe s R e st st et ab et be e s b eseese st et e nansbe et enaas

TOtALASSOLS Lo..oreere it ite et e e et et er e e e e sb e e sabn et e et e sbeasbesraessaaseenneans e

(continued on next page)

The accompanying notes are an integral part
of the consolidated financial statements.

Successor

2004 2003
$21,599.0 $19,840.1
68.3 74.5
1,123.8 1,139.5
448.5 503.4
902.3 915.1
__164.4 _324.1
24,306.3 22,796.7
776.6 1,228.7
18.9 31.9
3084 315.5
2,629.6 2,949.5
409.1 101.8
975.7 983.9
967.2 24.6
- 9522
- 182.7
32.9 377
330.8 368.3
$30,755.5 $29.973.5
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CONSECO, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEET (Continued)

December 31, 2004 and 2003
(Dollars in millions)

LIABILITIES AND SHAREHOLDERS” EQUITY

Successor
2004 2003
Liabilities:
Liabilities for insurance and asset accumulation products:
INterest-SeNSItIVE PIOAUCES ..ooveoviiiiiiirie ettt er v et sttt era e e enenebe s easesreeee s $12,5082 .  $12,4804
Traditional ProdUCES.........cccoviiiiiiii vttt 11,679.0 11,485.2
Claims payable and other policyholder funds.........cocccooirnieiciiinini i ' 942.1 892.3
Liabilities related to SEPArate ACCOUNES ....covviiveiirireriiereriiiirieearetere e ecrerasreereresbesnaees 329 37.7
Other HaBIlHES . ..eiveeiiiieciciie e sttt be e 498.3 573.0
TNVESMENt DOITOWIINZS ...c.cuiviiiiiieieiie ettt et 433.9 387.3
Notes payable — direct corporate obligations ...........cccooveeniiviiiiieii e 758.9 1,300.0
TOtAl HADIIITIES +eovvieeiecieiceeririite e et e ctae st e e e st s e e s e e svaessaerseeennenbaeseareans 26.853.3 27,155.9
Commitments and Contingencies
Shareholders' equity:
Preferred StOCK ..o e 667.8 887.5
Common stock ($0.01 par value, 8,000,000,000 shares authorized,
shares issued and outstanding: 2004 — 151,057,863; 2003 - 100,115,772} .cuccvvccvvrennns 1.5 1.0
Additional paid-in Capital.........cocovciiriiiiiii e e s 2,597.8 1,641.9
Accumulated other comprehensive IMCOMIE. ......ovvieeririnerieecee e 3373 218.7
Retained @armingS .........coviiiiieii ittt ch et et a et st e et ae ettt e e eannes 297.8 68.5
Total shareholders' eqUILY .....c.ccvivriirieriricre e s 3.902.2 2,817.6
Total liabilities and shareholders' eqUity ........c.ccoeerviiiiiiier e $30,755.5 29,973.5

The accompanying notes are an integral part
of the consolidated financial statements.
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CONSECO, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF OPERATIONS
(Dollars in millions, except per-share’data)

Successor Predecessor
. Year Four months | Eight months Year
. ended ended ended ended
December 31, December 31, | August 31, December 31,
2004 2003 2003 2002
Revenues: R .
Insurance policy INCOMIE ..o $2,949.3 $1,005.8 $2,2043 $3,602.3
Net investment income:
General acCOUNt ASSELS...ivelvrreieeeririeecereereesreninne e 1,294.5 427.0 928.4 1,534.1
Policyholderand reinsurer accounts............cocccovvennn 24.1 53.1 30.1 (100.5)
Venture capital income (loss) related to investment
in AT&T Wireless Services, Inc. .......coceveeevivieecnenn, - (5.5) 10.5 (99.3;
Net realized investment gains (losses) ... 40.6 11.8 (5.4) (556.3
Fee revenue and other income ... 21.5 133 35.5 70.1
Total revenues.........coovpinceisiinni e, s 4,330.0 1,505.5 _3.203.4 4,450.4
Benefits and expenses: -
Insurance policy benefits ..o, 2,795.2 967.9 2,1364 3,332.5
Provision for [0SSes.....c.ccoieiviieieriinieecseieese e - - 55.6 240.0
Interest expense (contractual interest: $268.5 for the
eight months ended August 31, 2003; and $345.3
for 2002} ..., e ettt e eb et nae b e saraes 79.5 36.8 202.5 341.9
AMOTHZALION ....cvvcvii s 371.2 132.9 343.7 822.9
Other operating costs and eXpenses ............cccoovevereenns 632.8 2184 4235 736.2
Goodwill IMParMent.........ccoovrirriiecir e - - - 500.0
Special Charges'......ivooceiiiii - - - 96.5
ain on extinguishment of debt..........cccoovvceincnnienne. (2.8) - - (1.8)
Reorganization iems ...........cceeveireireecvernieneerenneerereeens - - (2.130.5) 14.4
Total benefits and eXpenses ..........c..cooeevivrrecrerns 38759 1.356.0 1.031.2 6,082.6
Income (loss) before income taxes, minority
interest, discontinued operations and
cumulative effect of accounting change ............... 454.1 149.5 2,172:2 (1,632.2)
Income tax expense (Beneﬁt):
Tax expense (benefit) on period income (loss).......... 159.3 532 (13.5) 53.1
Valuation allowance for deferred tax assets ............. - - - 811.2
Income (loss) before minority interest,
discontinued operations and cumulative
effect of accounting change..........ccoeevevvvcnncicas 294 .8 96.3 2,185.7 (2,4906.5)
Minority interest: ‘ :
Distributions on Company-obligated mandatorily
redeemable preferred securities of subsidiary
trusts, net of iINCOME tAXES...vooevvreiiriieeeceeecreebe e - - - 173.2
Income (loss) before discontinued operations and
cumulative effect of accounting change .............. 294.8 96.3 2,185.7 (2,669.7)
Discontinued o erations; net of income taxes .................. - - 16.0 (2,216.8)
Cumulative effect of accounting change, net of
income taxes............... et e e - - - (2.949.2)
Net income (I0SS)......covveriivieiriiiririene e e 294.8 96.3 2,201.7 (7,835.7)
Preferred stock dividends (contractual
distributions for 2002 0of $2.1) ..ccovirmvicinciiieieae 65.5 27.8 - 2.1
Net income (loss) applicable to common stock ........ 3 2293 $ 685 2,201 $(7,837.8)
(continued)

The accompanying notés are an integral part
of the consolidated financial statements.
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CONSECO, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF OPERAT!ONS (Continued)
(Dollars in miliions, except per share data)

Successor
Year Four months
ended ended
December 31, December 31,
2064 2003
Earnings per common share:
Basic:
Weighted average shares outstanding...........cccocooverieeeeieninen, 132.2£0.000 100,110,000
Net INCOME.....uviiiiii i $1.73 $.68
Diluted:
Weighted average shares outstanding.............covecvvevvveernennnnn, 155.929.000 143,486,000
INEE INCOME. ..ottt sttt st sreaae et ete e et nnene 21.63 $.67

The accompanying notes are an integral part
of the consolidated financial statemcuts,
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CONSECO, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF SHAREHOLDERS’ EQUITY (DEFICIT)
(Dollars in millions)

Common stock Accumulated other
Preferred and additional ~ comprehensive Retained
Total stock paid-in capital income (loss) earnings (deficit)

Predecessor balaﬁce, December 31, 2001 .............. $4,753.0 $499.6 $3,484.3 $(439.0) $1,208.1

Comprehensive loss, net of tax:

Net LSS oo (7,835.7) - - - (7,835.7)
Change in unrealized depreciation
of investments and other (net of ‘
applicable income tax expense of nil)......... 1.019.6 - - 1,019.6 -
Total‘ comprehensive 10Ss ......oocoeeerrnrvnee (6,816.1)
Issuance of shér‘és for stock options and for
employee benefit plans ..., 12.7 - 12.7 - -
Payment-in-kind dividénds on convertible
preferred StoekK ........covvceriiniirinccicie 2.1 2.1 . - - -
Dividends on preferred StOcK ..........cocovveririneniees (2.1) - - - 2.1
Predecessor balance, December 31, 2002............. $(2,050.4) $501.7 $3,497.0 $ 580.6  $(6,629.7)

(continued on following page) .

The accompanying notes are an integral part
of the consolidated financial statements.
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CONSECO, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF SHAREHOLDERS’ EQUITY (DEFICIT) (Continued)
(Dollars in millions)

Common stock Accumulated other
Preferred and additional ~ comprehensive Retained
Total stock paid-in capital income (loss) earnings (deficit)

Predecessor balance, December 31, 2002
(carried forward from prior page) .......ccovevevrnene $(2,050.4) $501.7 $3,497.0 $ 580.6 $(6,629.7)

Comprehensive income, net of tax:
NEt INCOME..ovee et eeeeeee s e e eeeeeeeseeeens 2,201.7 - - - . 2,201.7
Change in unrealized appreciation
of investments (net of applicable

income tax benefit of nil) ..o, (151.6) - - (151.6) -
Total comprehensive income................... 2,050.1

Change in shares for employee benefit plans..... 3 - 3 - -
Predecessor balance, August 31, 2003................... - 501.7 3,497.3 429.0 (4,428.0)
Elimination of Predecessor’s

EQUILY SECUTTLIES...eoviiveriieiiiieieecreeere e rie e (3,999.0) (501.7) (3,497.3) - -
Issuance of Successor’s

CQUILY SECUTTEIES . .viivevrivireeeeriieie v sre e e saaanes 2,500.0 859.7 1,640.3 - -
Fresh start adjustments .........c.o..ccoooviiieiviciennens 3.999.0 - - (429.0) 44280
Successor balance, August 31, 2003 ... 2,500.0 859.7 1,640.3 - -

Comprehensive income, net of tax:
Net iCOME.....cviiriiiiiierrieeeeere et 96.3 - - - 96.3
Change in unrealized appreciation
of investments (net of applicable
income tax expense of $123.0).......cccoeeee. 218.7 - - 218.7 -

Total comprehensive income................... 315.0

Issuance of shares for stock options and for

employee benefit plans...........ccocovnnnn 2.6 - 2.6 - -
Payment-in-kind dividends on convertible
exchangeable preferred stock...........cccocou.. 27.8 27.8 - - -
Dividends on preferred stock..........c.oeeeeaen. (27.8) - - - (27.8)
Successor balance, December 31,2003 ................. $2817.6 $887.5 $1,642.9 $218.7 $ 685

(continued on following page)

The accompanying notes are an integral part
of the consolidated financial statements.
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CONSECO, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF SHAREHOLDERS"EQUITY (Continued)
‘ ‘ " (Dollars in'millions)

YU SR . , Common stock Accumulated other
(R po Preferred © and additional comprehensive  Retained

Total stock  paid-in capital income gamings
Successorbba“lance, De,ce‘r‘xll’ber‘ 31,2003 ‘
(carried forward from prior page) ........coooerveevwrncn. - $2,817.6 88875 $1,642.9 $218.7 $ 68.5

Comprehensive income, net of tax: ‘
Net income.............. st e , 294.8 - ' - - 2948
Change in unrealized appreciation of
invéstments (net of applicable income tax

expense of $65.4) ..o, 118.6 - - 118.6 - -
Total comprehensive income......... s 4134

Issuance of shares for stock options and ) y ;

for employee benefit plans, net........................ 124 - 12.4 - -
Issuance of mandatorily convertible

preferred stock, N€t...........coocovvverrenen. e 667.8 667.8 - - -
Redemption of cumulative convertible” ,

exchangeable preferred stock.............cc............ (928.9)  (928.9). - - -
Issuance of common Stock, Net...........oc..vcerreennn. 882.2 - 882.2 - -
Reduction of deferred income tax valuation S ‘

BHOWENCE .oeovvec e 61.8 . " 61.8 oo -
Payment-in-kind dividends on convertible '

exchangeable preferred stock..........cocovvrivennnn. 41.4 414 ti - -
Dividends on preferred Stock .......cooovvvvevrcennin. ‘ (65.5) - - - (65.5)

Successor balance, December 31,2004 ....................... $39022 §$667.8 2,599.3 $3373 $297.8

3 The éccompénying notes are an integral part
! of the consdlidated financial statements.

‘
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CONSECQO, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF CASH FLOWS
(Dollars in millions)

Successor Predecessor
Year Four months | Eight months Year
ended ended ended ended
December 31, December 31, August 31,  December 31,
2004 2003 2003 2002
Cash flows from operating activities:
Insurance policy INCOME .......oovvcermeuicrrrrirsierirceeerrsnesens $ 2,567.5 $ 8763 $1,876.2 $3,0413
Net InVeStMENt INCOME....ccvvveeeieeriierrrieerire e esereeessessinnes 1,494.9 4334 928.6 3,3239
Fee revenue and other income.........cocceoveeenceeinecnnenennne 21.5 14.5 355 307.1
Net sales of trading SECUrities........ccocovveevvieniieniiinieninns 21.1 49.0 - -
Insurance policy benefits......coooeeinininiiicincccincie, (2,058.9) (569.9) (1,461.2) (1,996.9)
INLETESt EXPENSE ...vvvviririiic ittt e (72.2) (25.5) - (1,279.6)
Policy acquiSition COSES «....vvurvriienrenerere e (364.4) (111.6) (287.5) (509.2)
Special Charges......ccovvvoreereveeinirirereer et - - - 47.2)
Reorganization items........co.eevcreriienniieneeiciienmreniareene e - - (26.5) (31.7)
Other Operating CostS.......cvevviriivirieriinenn e e (579.5) (255.9) (362.0) (1,406.1)
TAXES coviviveecietiieiee e se e tes b s r e bane s r et e 17.6 77.8 44.2 _(105.9)
Net cash provided by operating activities ................. 1,047.6 488.1 747.3 1,295.7
Cash flows from investing activities:

Sales Of INVEStMENTS.......oovviiiiiicieee et 12,707.9 4,662.5 5,378.9 19,465.4
Maturities and redemptions of investments................c..... 1,882.3 1,003.2 1,854.7 1,623.9
Purchases of inveStMents .........cccooeecrirvvvrvrnveerennirnerencnes (16,000.9) (5,141.1) (7,385.9) (19,879.4)
Cash received from the sale of finance receivables,

NEt OF EXPEISES ..oovviiiriiiiiricire e - - - 2,372.9
Finance receivables originated ..o, - - - (7,877.9)
Principal payments received on finance receivables......... - - - 8,294.0
Cash held by Conseco Finance Corp. and classified

as assets held by discontinued operations.........c.ccoevenee - - - (562.3)
Change in restricted cash........ccccooieciinineniciiiiee 13.0 (6.8) 26.2 34
OFHET ottt (57.6) 1.4 (19.6) (27.6)

Net cash provided (used) by investing activities ....... (1.455.3) 519.2 (145.7) 3412.4

Cash flows from financing activities:

Issuance of notes payable, net......c.ccovinccciniiiiinnn. 790.2 - - 6,671.9
Issuance of preferred stock, net......ccccoovviveiiniiiiiicnninnnn. 667.8 - - -
Issuance of common stock, net .......ccooceeevievievenvvevicennnen, 882.2 - - -
Payments on notes payable .........cccoocerennieccnnccnenene (1,332.0) - - (10,481.3)
Redemption of preferred StOCK.........oceveiveivcnienieiirens (928.9) - - -
Amounts received for deposit products.......cocceevvverrvinnenn, 1,648.3 479.6 1,272.7 4,584.8
Withdrawals from deposit products ..........ccocevvirvenecnrneenas (1,795.7) (583.5) (1,784.2) (5,682.8)
Ceding commission received on reinsurance

ATANSACHON. ..ottt - - - 83.0
Change in cash held in restricted accounts for

settlement of BOITOWINGS ......c.ccoveenenereenenenirecenn e - - - (13.0)
[nvestment DOITOWINZS . ..vvcverviririerirrereesie v eeeiesreseesre e 46.6 (837.1) (145.3) (1,573.0)
Distributions on Company-obligated mandatorily

redeemable preferred securities of subsidiary trusts....... - - - (86.2)
Dividends paid on preferred stock..........cccccoevvnnncnnninane. (19.3) - - -
OhET ottt ettt (3.6) - - -

Net cash used by financing activities ........coccoovvernnn. (44.4) (941.0) (656.8) (6.496.6)

Net increase (decrease) in cash and cash equivalents . (452.1) 66.3 (55.2) (1,788.5)
Cash and cash equivalents, beginning of the period .............. 1.228.7 1,162.4 1.217.6 3.006.1
Cash and cash equivalents, end of the period ..........c.coevven. $ 7766 $1,228.7 $1.1624 $1,217.6

The accompanying notes are an integral part
of the consolidated financial statements.
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CONSECO, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements

1. DESCRIPTION OF BUSINESS AND OUR EMERGENCE FROM BANKRUPTCY IN 2003

Conseco, Inc., a Delaware ‘corporation (“CNQ?), is a holding company for a group of insurance companies operating
throughout the United States that develop, market and administer supplemental health insurance, annuity, individual life
insurance and other insurance products. CNO became the successor to Conseco, Inc., an Indiana corporation (“Old
Conseco”), in connection with our bankruptey reorganization. The terms “Conseco”, the “Company”, “we”, “us”, and “our”
as used in this report refer to CNO and its subsidiaries and, unless the context requires otherwise, Old Conseco and its
subsidiaries. We focus on-serving the senior and middle-income markets, which we believe are attractive, high growth
markets. We sell our products through three distribution channels: career agents, professional independent producers (some

of whom sell one or more of our product lines exclusively) and direct marketing.

Prior: to Séptembéi130, 2003, we conducted our insurance operations through one segment. In the fourth quarter of
2003, we implemented changes contemplated in our restructuring plan to conduct our business through two operating
segments, which are defined on the basis of product distribution, and a third segment comprised of business in run-off, as
follows: ‘

e  Bankers Life, which consists of the businesses of Bankers Life and Casualty Company (“Bankers Life and
Casualty™) and Colonial Penn Life Insurance Company (“Colonial Penn’). Bankers Life and Casualty markets and
distributes Medicare supplement insurance, life insurance, long-term care insurance and annuities to the senior
market through approximately 4,600 exclusive career agents and sales managers. Colonial Penn markets graded
benefit and simplified issue life insurance directly to consumers through television advertising, direct mail, the
internet and telemarketing. Both Bankers Life and Casualty and Colonial Penn market their products under their
own brand names.

. Conseco Insurance Group, which markets and distributes specified disease insurance, Medicare supplement
insurance, and-certain life and annuity products to the senior and middle-income markets through over 450
independent marketing organizations (“IMOs”) that represent over 6,200 producing independent agents. This
segment markets its products under the “Conseco” brand.

e  Other Business in Run-off, which includes blocks of business that we no longer market or underwrite and are
managed separately from our other businesses. This segment consists of long-term care insurance sold through
independent agents and major medical insurance.

We also have a corporate segment, which consists of holding company activities and certain noninsurance businesses
that are unrelated to our operatmg segments.

On December 17 2002 (the “Petition Date™), Old Conseco and certain of its non-insurance company subsidiaries filed
voluntary petitions for relief under Chapter 11 of Title 11 of the United States Bankruptcy Code (the “Bankruptcy Code™) in
the United States Bankruptcy Court for the Northern District of IHlinois, Eastern Division (the “Bankruptcy Court”). We
emerged from bankruptcy protection under the Sixth Amended Joint Plan of Reorganization (the “Plan”), which was
confirmed pursuant to an order of the Bankruptcy Court on September 9, 2003 (the “Confirmation Date™), and became
effective on September 10, 2003 (the “Effective Date”). Upon the confirmation of the Plan, we implemented fresh start
accounting in accordance with Statement of Position 90-7 “Financial Reporting by Entities in Reorganization under the
Bankruptcy Code’”. (“SOP 90-7™). References in these consolidated financial statements to “Predecessor” refer to Old
Conseco prior to August 31,2003. References to “Successor” refer to the Company on and after August 31, 2003, after the
effects of fresh start reporting. Our accounting and actuarial systems and procedures are designed to produce financial
information as of the end.of amonth. Accordingly, for accounting convenience purposes, we applied the effects of fresh start
accounting on August 31 2003..The activity of the Company for the period from September 1, 2003 through September 10,
2003 was therefore.included in the Successor’s statement of operations and excluded from the Predecessor s statement of
operations. We believe the net income impact of the use of a convenience date is immaterial.

The Plan generally provided for the full payment or reinstatement of allowed administrative claims, priority claims,
fully secured claims and certain intercompany claims, and the distribution of new equity securities (including warrants) to
partially secured and unsecured creditors of our Predecessor. Holders of claims arising under our Predecessor’s $1.5 billion
senior bank credit facﬂlty also received a pro rata interest in our $1.3 billion credit agreement. Holders of our Predecessor’s
common stock and preferred stock did not receive any distribution under the Plan, and these securities, together with all other
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CONSECO, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements

prepetition securities and the $1.5 billion senior bank credit facility of our Predecessor, were cancelled on the Effective Date.

On the Effective Date, under the terms of the Plan, we emerged from the bankruptcy proceedings with a capital
structure consisting of:

¢ our $1.3 billion credit agreement;

¢ approximately 34.4 million shares of Class A Preferred Stock with an initial aggregate liquidation preference of
approximately $859.7 million;

o 100.0 million shares of common stock, excluding shares issued to our chairman upon his appointment and shares
issued or to be issued to directors, officers or employees under a new equity incentive plan; and

e warrants to purchase 6.0 million shares of our common stock (the “Series A Warrants™).
Under the terms of the Plan, we distributed the equity securities to the creditors of our Predecessor as outlined below:

¢ lenders under our Predecessor’s senior bank credit facility and director and officer loan program received
approximately 34.4 million shares of our Class A Preferred Stock, with an initial aggregate liquidation preference
of $859.7 million;

o holders of our Predecessor’s senior notes received approximately 32.3 million shares of our common stock;

o holders of our Predecessor’s guaranteed senior notes received approximately 60.6 million shares of our common
stock;

o holders of our Predecessor’s general unsecured claims received approximately 3.8 million shares of our common
stock; and

¢ holders of trust preferred securities issued by our Predecessor’s subsidiary trusts received approximately 1.5
million shares of our common stock and Series A Warrants to purchase 6.0 million shares of our common stock at
an exercise price of $27.60 per share.

The distribution of our common stock summarized above represented approximately 98 percent of all of the shares of
common stock to be distributed under the Plan. As of December 31, 2003, approximately 1.8 million of our outstanding
shares of common stock were reserved for distribution under the Plan for unresolved disputed claims. During 2004, .6 million
of these reserved shares were distributed due to the resolution of disputed claims. If reserved shares remain after resolution
of pending disputed claims, such shares will be reallocated to other general unsecured creditors of our Predecessor as
provided for under the Plan.

As part of our Chapter 11 reorganization, we sold substantially all of the assets of our Predecessor’s finance business
and exited this line of business. Our finance business was conducted through our Predecessor’s indirect wholly-owned
subsidiary, Conseco Finance Corp. (“CFC”). We accounted for our finance business as a discontinued operation in 2002 once
we formalized our plans to sell it. On April 1, 2003, CFC and 22 of its direct and indirect subsidiaries, which collectively
comprised substantially all of our finance business, filed liquidating plans of reorganization with the Bankruptcy Court in
order to facilitate the sale of this business. The sale of the finance business was completed in the second quarter of 2003. We
did not receive any proceeds from this sale for our interest in CFC, nor did any creditors of our Predecessor. As of March 31,
2003, we ceased to include the assets and liabilities of CFC on our Predecessor’s consolidated balance sheet. See the note to
the consolidated financial statements entitled “Financial Information Regarding CFC” for information regarding this
discontinued operation.
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2. 'BASIS OF PRESENTATION
T ‘ ( ) 1 :
Upon our éiﬁefgence\fro111 bankruptcy, we implemented fresh start reporting in accordance with SOP 90-7. These rules
required the Company to revalue its.assets and liabilities to current estimated fair value, re-establish shareholders’ equity at the
reorgamzation. value determmed in connection with the Plan, and record the excess of the reorganization value over specific
tangtble or identified intangible assets as goodwill. As aresult, the Company’s financial statements for periods following
August 31, 2003, are'noticomparable with those of Old.Conseco prepared before that date.

Pursuant to SOP 90-7, professional fees associated with Chapter 11 cases are expensed as incurred and reported as
reorganization items. Interest expense was reported only to the extent that it was paid during the Chapter 11 cases. The
Company recognized expenses ‘of $70.9 million in the eight months ended August 31, 2003, and $14.4 million in 2002 for fees
payable to professionals who assisted with the Chapter 11 cases.

During the third quarter of 2002, Old Conseco entered into an agreement to sell Conseco Variable Insurance Company
(“CVIC™), its wholly owned subsidiary and the primary writer of its variable annuity products. The sale was completed in
October 2002. ‘The operating results of CVIC have been reported as discontinued operations in all periods presented in the
accompanying consolidated statement of operations. See the note to the consolidated f’ nancial statements entitled “Financial
Information Regardmg CVIC.”

In November 2002, Old Conseco completed the sale of ExlServices.com, Inc. (“ExI”), a firm that specialized in customer
service and backroom outsourcing with operations in India. Old Conseco recognized a loss of $20.0 million on the transaction.
Old Conseco had previously written off a significant portion of the value of this investment in conjunction with the impairment
charge related to goodw11] pursuant to the Company’s adoption of Statement of Financial Accounting Standards No. 142,
“Goodwill and Other Intanglble Assets” (“SFAS 142”) described below under “Recently Issued Accounting Standards”.

The accompauymgﬂnanc;al statements mclude the accounts of the Company and all of its wholly owned insurance
subsidiaries. Our consolidated financial statements exclude the results of material transactions between us and our
consolidated affiliates) or among our consolidated affiliates. We reclassified certain amounts in our 2003 and 2002
consolidated financial statements and notes to conform with the 2004 presentation. These reclassifications have no effect on
net income ( Ioss) or shareho ders’ equity.

v

3. FIRIESH STA.RT REPORTING

Upon the confirmation of the Plan on September 9, 2003, we implemented fresh start reporting in accordance with
SOP'90-7. However, for accounting convenience purposes, we have reported the effects of fresh start accounting as if they
occurred on August 31, 2003. 'We engaged an independent financial advisor to assist in the determination of our
reorganization value as defined in SOP 90-7. We determined a reorganization value, together with our financial advisor,
using various valuation methods, including: (1) selected comparable companies analysis; and (ii) actuarial valuation analysis.
These analyses are necessarily based on a variety of estimates and assumptions which, though considered reasonable by
management, may not be realized, and are inherently subject to significant business, economic and competitive uncertainties
and contingencies, many of which are beyond our control. Changes in these estimates and assumptions may have had a
significant effect on the determination of our reorganization value. The estimated reorganization value of the Company was
calculated to be approximately $3.7 billion to $3.9 billion. We selected the midpoint of the range, $3.8 billion, as the
reorganization value. Such value was confirmed by the Bankruptcy Court on the Confirmation Date.
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Under fresh start reporting, a new reporting entity was considered to be created and the Company was required to
revalue its assets and liabilities to current estimated fair value, re-establish shareholders’ equity at the reorganization value
determined in connection with the Plan, and record the excess of the reorganization value over specific tangible or identified
intangible assets as goodwill. In addition, all accounting standards that were required to be adopted in the financial
statements within twelve months following the adoption of fresh start accounting were adopted as of August 31, 2003.
Adjustments to the Predecessor’s consolidated balance sheet as of August 31, 2003, to reflect the discharge of debt, change in
capital structure and the fair value of our assets and liabilities are presented in the following table (dollars in millions):

Assets:

Investments .......occoevevieeinins

Cash and cash equivalents..

Accrued INVestment INCOME ......o.evreeerrrerercrrirreeareerenearennane
Value of policies in force at the Effective Date..........c........

Cost of policies purchased
Cost of policies produced
Reinsurance receivables

Goodwill......oovviiiininn.
Other intangible assets........
Income tax assets................

Assets held in separate accounts and investment trust .........

Other assets ......oovvevveneennnn.

Total assets ................

Liabilities:

Liabilities for insurance and asset accumulation products ...

Other liabilities...................

Investment borrowings .......

Notes payable - direct corporate obligations .........c.c.cocvenene.

Total liabilities not subject to compromise..................

Liabilities subject to COMPIOMISE......vovieriiiiiiiiiiiiciin,

Total Liabilities ..........

Shareholders’ equity (deficit):
Convertible preferred stock

Convertible exchangeable preferred stock..........cooveeviienenns
Common stock and additional paid-in capital .........cc.c......
Retained earnings (accumulated deficit) ........ccocvcveevrvnnen.
Accumulated other comprehensive income........ocevreeeinene

Total shareholders’ equity (deficit) ......ocvcvvircvnnnianne

Total liabilities and shareholders’ equity (deficit).......

100

Debt Fresh
Predecessor | discharge and start Successor
balance sheet(a)|reorganization (b) adjustments balance sheet
$22,018.3 $ - $1,043.5 (c) $23,101.3
395 (d)

1,187.5 - 284 (c) 1,215.9

304.6 - - 304.6

- - 3,102.6 (e) 3,102.6
1,099.2 - (1,099.2) (e) -
2,019.5 - (2,019.5) (e) -

878.3 - 443 () 922.6

99.4 - 1,042.2 () 1,141.6

22.6 1643 (O 186.9

88.0 - - 88.0

87.7 - - 87.7

513.0 - 3.6 O 516.6

$28,318.1 $ - 2,349, $30.667.8

$22,175.6 $ - $2,592.1 (g) $24,767.7

868.1 - (23.2) () 875.7

30.8 (¢)

524.4 - 700.0 (¢) 1,224.4

- 1,300.0 - 1,300.0

23,568.1 1,300.0 3,299.7 28,167.8
6.951.4 (6,951.4) - -

30,519.5 (5.651.4) 3,299.7 28.167.8
501.7 - (501.7) -

- 859.7 - 859.7

3,497.3 1,640.3 (3,497.3) 1,640.3
(6,629.4) 3,1514 3,478.0 -
429.0 - (429.0) -

(2.201.4) 5.651.4 (950.0) 2,500.0

$28,318.1 $ - $2,349.7 $30,667.8
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(2)

()

(c)

(d)

Predecessor balance sheet as of August 31, 2003, prior to the recording of the discharge of prepetition liabilities
and the effects of the fresh start adjustments

These adjustments to the fresh start balance sheet reflected the reorganization value of Conseco of $3,800.0
_million. After deducting from Conseco’s reorganization value the long-term indebtedness of Conseco at the

_ Effective Date, consisting of $1,300.0 million under the senior secured bank credit facility, the total equity of

Conseco was $2,500.0 million. After deducting from Conseco’s total equity the value of the new preferred stock of
$859 7 million, the value of the new common stock was $1,640.3 million. These adjustments also reflected the
gain on the drscharge of prepetition liabilities.

In accordance with a new accounting pronouncement the Company was requrred to consolidate the assets and

! habllmes of the partnershlp which owned the General Motors building into its balance sheet. As a result of the
- consolidation and the adoption of fresh start accounting, we increased our investment in the General Motors

' bu1]dmg by $1,043.5 million and recogrized the followmg other assets and liabilities held by the partnership which

owns the General Motors building: (i) cash of $28.4 million; (ii) other liabilities of $30.8 million; and (iii) a note
payable of $700 million. We sold the General Motors building in September 2003 at a value that was
approximately equal to the fresh start value. The note payable of the partnership was paid in full and the net
proceeds from the sale were distributed to the partners.

;The values of our mortgage loans, policy loans and other invested assets were adjusted to market value at the

-, Effective Date. :In addition, the cost basis of our actively managed fixed maturities was increased to the market

)

value at the Effective Date. |

The‘ Cornpény’s historical cost of policies purchased and cost of policies produced were eliminated and replaced
with the value of policies in force at the Effective Date. The value of policies in force reflected the estimated fair
value of the Company’s business in force and represents the value of the right to receive future cash flows from the

‘ ‘pohcles m force on the Effective Date.

" The value of pol’rcres in force was determined using a discount rate of 12 percent, which was the rate of return that

our management (with assistance from a consulting actuarial firm) believed would be required by a purchaser of
the business, based on conditions existing as of the Effective Date. In determining such rate of return, the

‘ followmg factors among others, were considered:

»  The magnitude of the risks associated with each of the actuarial assumptions used in determining the
expected cash flows;

L Marrkef rates of interest that would be applicable to an acquisition of the business;
A The perceived likelihood of changes in insurance regulations and tax laws;
- The complexity of the business; and

(. Prices paid for similar blocks of business.

(f) Assets and liabilities were adjusted to reflect their estimated fair market value. The portion of the reorganization

value that could not be attributed to specific tangible or identified intangible assets was recorded as goodwill.

(g) The Company establishes reserves for insurance policy benefits based on assumptions as to investment yields,
~ mortality, morbidity, withdrawals and lapses. These reserves include amounts for estimated future payment of
+ claims based on actuarial assumptions. Many factors can affect these reserves, such as economic conditions,

inflation, hospital and pharmaceutical costs, changes in doctrines of legal liability and extra contractual damage

»awards. 'The fresh-start balance was based on the Company s best estimate (with assistance from a consultmg
“actuarial firm) of the future performance of this business, given recent and expected changes in experience.

Adjustments to-the Predecessor’s liabilities for insurance and asset accumulation products are further discussed in

. the note to the consolidated financial statements entitled “Liabilities for Insurance and Asset Accumulation

Products”.
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4. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The following summary explains the significant accounting policies we use to prepare our financial statements. We
prepare our financial statements in accordance with generally accepted accounting principles (“GAAP”). We follow the
accounting standards established by the Financial Accounting Standards Board (“FASB”), the American Institute of Certified
Public Accountants (“AICPA”) and the Securities and Exchange Commission (the “SEC”).

Investments

We classify our fixed maturity securities into three categories: (i) “actively managed” (which we carry at estimated fair
value with any unrealized gain or loss, net of tax and related adjustments, recorded as a component of shareholders’ equity);
(1) “trading” (which we carry at estimated fair value with changes in such value recognized as trading income); and (iit)
“held to maturity” (which we carry at amortized cost). We had no fixed maturity securities classified as held to maturity
during the periods presented in these financial statements.

At August 31, 2003, we established trading security accounts which are designed to act as hedges for embedded
derivatives related to our equity-indexed annuity products and certain modified coinsurance agreements. See the note entitled
“Accounting for Derivatives” for further discussion regarding embedded derivatives and trading accounts. In addition, the
trading account includes investments backing the market strategies of our multibucket annuity products. The change in
market value of these securities is substantially offset by the change in insurance policy benefits for these products. Our
trading securities totaled $902.3 million and $915.1 million at December 31, 2004 and 2003, respectively. The change in the
market value of these securities is recognized currently in investment income (classified as income from policyholder and
reinsurer accounts). b

Equity securities include investments in common stock and non-redeemable preferred stock. We carry these investments
at estimated fair value. We record any unrealized gain or loss, net of tax and related adjustments, as a component of
shareholders’ equity. When declines in value considered to be other than temporary occur, we reduce the amortized cost to
estimated fair value and recognize a loss in the statement of operations.

Mortgage loans held in our investment portfolio are carried at amortized unpaid balances, net of provisions for estimated
losses. ‘

Policy loans are stated at current unpaid principal balances.

Venture capital investment in AT&T Wireless Services, Inc. (“AWE ") was carried at fair value, with changes in such
value recognized as investment income (loss). In December 2003, we sold our remaining 4.1 million shares of AWE
common stock. In 2002, we sold 10.3 million shares of AWE common stock for proceeds of $75.7 million. We recognized
venture capital investment income (losses) of $(5.5) million in the four months ended December 31, 2003; $10.5 million in
the eight months ended August 31, 2003; and $(99.3) million in 2002, related to this investment.

Other invested assets include: (i) Standard & Poor’s 500 Index Call Options (“S&P 500 Call Options™); and (i) certain
non-traditional investments. We carry the S&P 500 Call Options at estimated fair value as further described below under
“Accounting for Derivatives”. Non-traditional investments include investments in certain limited partnerships, which are
accounted for using the equity method, and promissory notes, which are accounted for using the cost method.

We defer any fees received or costs incurred when we originate investments. We amortize fees, costs, discounts and
premiums as yield adjustments over the contractual lives of the investments. We consider anticipated prepayments on
mortgage-backed securities in determining estimated future yields on such securities.

When we sell a security (other than trading securities or venture capital investments), we report the difference between
the sale proceeds and amortized cost (determined based on specific identification) as a realized investment gain or loss.

We regularly evaluate all of our investments based on current economic conditions, credit loss experience and other
investee-specific developments. When we conclude there is a decline in a security’s fair value that is other than temporary, we
treat it as a realized investment loss and reduce the cost basis of the security to its estimated fair value.

102




CONSECO, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements

i Cash and Cash Equivalents
Cash and cash equivalents include commercial paper, invested cash and other investments purchased with original
maturities of less than three months. We carry them at amortized cost, which approximates estimated fair value.

;froyisio‘n for Losses

SR O L A ‘ :

During2003rand 2002, we established additional provisions for losses related to our guarantees of the bank loans and
related interest loans to approximately 155 current and former directors, officers and key employees for the purchase of the
common stock of Old Conseco (see the note to the consolidated financial statements entitled “Commitments and
Contingencies” for additional information).

ot } “1:;‘.“ ‘L

Cost of Policies Produced

Upon the implementation of fresh start accounting, we eliminated the historical balance of Old Conseco’s cost of policies
produced as of August 31, 2003, and replaced it with the value of policies inforce as of the Effective Date.

The costs that vary with, and are primarily related to, producing new insurance business subsequent to August 31, 2003
are referred to as cost-of policies produced. For universal life or investment products, we amortize these costs using the interest
rate credited to the underlying policies in relation to the established gross profits. For other products, we amortize these costs
using the projected investment earnings rate in relation to future anticipated premium revenue.

When‘:v've realize a gain or loss on investments backing our universal life or investment-type products, we adjust the
amortization to reflect the change in estimated gross profits from the products due to the gain or loss realized and the effect of
the event on future investment yields. We also adjust the cost of policies produced for the change in amortization that would
have been recorded if actively managed fixed maturity securities had been sold at their stated aggregate fair value and the
proceeds reinvested at current yields. We included the impact of this adjustment in accumulated other comprehensive income
(loss) within shareholders’ equity.

When we replace an existing insurance contract with another insurance contract with substantially different terms, all
unamortized cost of policies produced for such replaced contract is immediately expensed. When we replace an existing
insurance contract with another insurance contract with substantially similar terms, we continue to defer the cost of policies
produced associated with the replaced contract. Such costs which continue to be deferred related to replaced contracts were nil
in both 2004 and the four months ended December 31, 2003; $2.9 million in the eight months ended August 31, 2003; and $7.6
million in 2002.

We regularly, evaluate the recoverability of the unamortized balance of the cost of policies produced. We consider
estimated future gross profits or future premiums, expected mortality or morbidity, interest earned and credited rates,
persistency and expenses in determining whether the balance is recoverable. If we determine a portion of the unamortized
balance is not ‘-recoyérable, it is charged to amortization expense.

i

Vé!ue qf Pol‘iéﬁiés’ Inforce at the Effective Date

Upén fﬁe impléine‘ntation of fresh start accounting, we eliminated the historical balances of Old Conseco’s cost of
policies purchased and cost of policies produced as of August 31, 2003, and replaced them with the value of policies inforce as
of the Effective Date.

The value assigned to the right to receive future cash flows from contracts existing at August 31, 2003 is referred to as
the value of policies inforce as of the Effective Date. We also defer renewal commissions paid in excess of ultimate
commission levels related to the existing policies in this account. The balance of this account is amortized, evaluated for
recovery, and adjusted for the impact of unrealized gains (losses) in the same manner as described above for the cost of policies
produced.

The discount rate we used to determine the value of the value of policies inforce as of the Effective Date was 12 percent.
See note entitled “Fresh Start Reporting”, for further explanation of this rate.
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The Company expects to amortize the balance of the value of policies inforce at the Effective Date as of December 31,
2004 as follows: 11 percent in 2005, 10 percent in 2006, 9 percent in 2007, 8 percent in 2008 and 7 percent in 2009.

Goodwill

Pursuant to SOP 90-7, any reduction of the deferred income tax valuation allowance established at the emergence date
is accounted for as a reduction of goodwill until goodwill is eliminated. As further described in the note entitled “Income
Taxes”, the reduction of eur deferred income tax valuation allowance resulted in the elimination of our goodwill in 2004.

The goodwill recognized upon our emergence from bankruptcy resulted from the revaluation of our balance sheet
accounts. We revalued our assets and liabilities to current estimated fair value and established our capital accounts at the
reorganization value determined in connection with the Plan. We recorded goodwill of $1,141.6 million representing the
excess of the reorganization value over specific tangible or identified intangible assets. The goodwill balance was not
amortized pursuant to current accounting rules (which became effective January 1, 2002).

The changes in goodwill were as follows (dollars in millions):

Successor
Year Four months
ended ended
December 31, =~ December 31,
2004 2003
Goodwill balance, beginning of period.........ccoccooiniiiicnicicncinennnaene, $952.2 $1,141.6
Reduction of tax valuation allowance established at the
Effective Date.......ooeiii e (952.2) (189.4)
Goodwill balance, end of period..........coveeviiieni i, 3 - $ 9522

Reorganization Items

Reorganization items represent amounts the Predecessor incurred as a result of its Chapter 11 reorganization, and are
presented separately in the consolidated statement of operations. These items consisted of the following (dollars in millions):

Eight months Year
ended ended
August 31, 2003 December 31, 2002

Gain on discharge of prepetition liabilities ..........cocoovircinnnnn,
Fresh start adjustments (a)
Professional fees
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(a) We implemented fresh start accounting on August 31, 2003 in accordance with SOP 90-7. These rules required the
Company to'revalue its assets and liabilities to current estimated fair value, re-establish shareholders’ equity at the
‘reorgamzatlon value determined in connection with!our Plan and record the excess of the reorganization value over
tanglble oridentified intangible assets as goodwill. Fresh start adjustments are the adjustments made to the
Predecessor’s balance sheet to reflect the revaluation. The total fresh start adjustments of $950 million
icorresponded to the net of the total adjustments to the assets and liabilities on the Predecessor balance sheet as of
>August 31; 2003 as- summarized in the note entrtled “Fresh Start Reporting”.

Other Intanglble Assets

Pursuant to SOP 90 7, the reduction of the deferred income tax valuation allowance established at the emergence date
is first accounted for as-a reduction of goodwill, and second as a reduction of other intangible assets. As further described in
the note entitled “Income Taxes”, the reduction of a pomon of our deferred income tax valuation allowance resulted in the
e11m1nat1on of our other mtanglble assets in 2004. v

The other intanglble assets identified at the emergence date were valued with assistance from a consuiting valuation
firm. ‘In accordance with SFAS 142, other intangible assets with indefinite lives were not amortized and other intangible
assets with finite useful lives'were amortized over their estimated useful lives. We amortized the value of our career agency
force and our independent agency force over their estimated useful lives of 15 years using the straight line method.

The ‘follow'mgl summarizes other identifiable intangible assets as of December 31, 2004 and 2003 (dolHars in millions):

; Successor
[ 004 2003
Indefinite llved other mtanglble assets: ‘
Trademarks and tradenames..........coveevereerrerernieerennens e 0251 $25.1

State licenses ‘and charters.........ooovviinveic e s 17.0 17.0
Total indefinite lived other intangible assets .....................o...... 42.1 421
Finite lived other intangible assets: - : |
Career agency FOICE ..ovv i et s 64.7 64.7
Independent agency force ............... et r et et b e 49.8 49.8
Intangible assets assoc1ated w1th insurance agencies............. rrveiereees 29.1 29.1
Other ... ST OO SO T S OT VTS STUUUPPOPOTOTOTOT 1.2 1.2
Less accumulated amomzatlon ......................................................... (15.8) {4.2)
Total ﬁnite lived other intangible assets...........ccccocoviriiiinnnn 129.0 140.6
Reductloﬂ of deferred income tax valuation allowance .................... (171.1) -
‘ lTotal‘otherjinlangible ASSELS (v e 3 - $182.7

Assets Held‘i‘n Separate Accounts and Investment Trust

Se‘paratezaccoums are funds on which investment income and gains or losses accrue directly to certain policyholders.
The assets of these accounts are legally segregated. They are not subject to the claims that may arise out of any other business
of Conseco:' We‘re‘port separate account assets at market value; the underlying investment risks are assumed by the
contractholders. We record the related liabilities at amounts equal to the separate account assets. We record the fees earned for
adm1mstrat1ve and contractholder services performed for the separate accounts in insurance policy income.

In*addmon prlor to;its liquidation in the third quarter of 2003, we held investments in a trust for the benefit of the
purchasers of certam products of our asset management subsidiary. Because we held the residual interests in the cash flows
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from the trust and actively managed its investments, we were required to include the accounts of the trust in our consolidated
financial statements. We recorded the fees earned for investment management and other services provided to the trust as fee
revenue. See the caption “Brickyard Trust” in the note to the consolidated financial statements entitled “Investments in
Variable Interest Entities” for further information on these investments.

Recognition of Insurance Policy Income and Related Benefits and Expenses on Insurance Contracts

For investment and universal life-type contracts that do not involve significant mortality or morbidity risk, the amounts
collected from policyholders are considered deposits and are not included in revenue. Revenues for these contracts consist of
charges for policy administration, cost of insurance charges and surrender charges assessed against policyholders’ account
balances. Such revenues are recognized when the service or coverage is provided, or when the policy is surrendered.

Traditional life and the majority of our accident and health products (including long-term care, Medicare supplement
and specified disease products) are long duration insurance contracts. Premiums on these products are recognized as
revenues when due from the policyholders.

We also have a small block of short duration accident and health products. Premiums on these products are
recognized as revenue over the premium paying period.

We establish liabilities for investment and universal life-type products equal to the accumulated policy account values,
which include an accumulation of deposit payments plus credited interest, less withdrawals and the amounts assessed against
the policyholder through the end of the period. Sales inducements provided to the policyholders of these products are
recognized as liabilities over the period that the contract must remain in force to qualify for the inducement. The options
attributed to the policyholder related to our equity-indexed annuity products are accounted for as embedded derivatives as
described in the section of this note entitled “Accounting for Derivatives”.

We establish liabilities for traditional life, accident and health insurance, and life contingent payment annuity products
using morbidity and mortality tables in general use in the United States, which are modified to reflect the Company’s actual
experience when appropriate. These reserves are computed at amounts that, with additions from estimated future premiums
received and with interest on such reserves at estimated future rates, are expected to be sufficient to.meet our obligations
under the terms of the policy. Liabilities for future policy benefits are computed on a net-level premium method based upon
assumptions as to investment yields, mortality, morbidity, withdrawals, policy dividends and maintenance expenses
determined when the policies were issued (or with respect to policies inforce at August 31, 2003, the Company’s best
estimate of such assumptions on the fresh-start date). Once established, assumptions on these products are generally not
changed. We make an additional provision to allow for potential adverse deviation for some of our assumptions.

We establish claim reserves based on our estimate of the loss to be incurred on reported claims plus estimates of
incurred but unreported claims based on our past experience.

Reinsurance

In the first quarter of 2002, we completed a reinsurance agreement pursuant to which we ceded 80 percent of the
inforce traditional life business of our subsidiary, Bankers Life and Casualty, to Reassure America Life Insurance Company
(rated A+ by A.M. Best Company, or “A.M. Best”). The total insurance liabilities ceded pursuant to the contract were
approximately $400 million. The reinsurance agreement and the related dividends of $110.5 million were approved by the
appropriate state insurance departments and the dividends were paid to Old Conseco. The ceding commission approximated
the amount of the cost of policies purchased and cost of policies produced related to the ceded business.

On June 28, 2002, we completed a reinsurance transaction pursuant to which we ceded 100 percent of the traditional
life and interest-sensitive life insurance business of our subsidiary, CVIC, to Protective Life Insurance Company (rated A+
by A.M. Best). The total insurance liabilities ceded pursuant to the contract were approx1mately $470 million. Our insurance
subsidiary received a ceding commission of $49.5 million. )

During the second quarter of 2002, one of our subsidiaries, Colonial Penn, ceded a block of graded benefit life
insurance policies to an unaffiliated company pursuant to a modified coinsurance agreement. Our subsidiary received a
ceding commission of $83.0 million. The cost of policies purchased and the cost of policies produced were reduced by

106




CONSECO, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements

$123.0 million and we recognized a loss of $39.0 million related to the transaction.

In the normal course of business, we seek to limit our loss exposure on any single insured or to certain groups of policies
by ceding reinsurance to other insurance enterprises. We currently retain no more than $.8 million of mortality risk on any one
policy. We diversify the risk of reinsurance loss by using a'number of reinsurers that have strong claims-paying ratings. In
each case, the ceding Conseco subsidiary is contingently liable for claims reinsured if the assuming company is unable to pay.
The likelihood of a material loss being incurred as a result of the failure of one of our reinsurers is considered remote. The cost
of reinsurance is recognized over the life of the reinsured policies using assumptions consistent with those used to account for
the underlying policy. ‘The cost of reinsurance ceded totaled $255.2 million in 2004; $92.1 million in the four months ended
December:31; 2003; $196.4 million in the eight months ended August 31, 2003; and $327.8 million in 2002. We deduct this
cost from insurance policy income. Reinsurance recoveries netted against insurance policy benefits totaled $281.8 million in
2004; $94.3 million in the four months ended December 31, 2003; $199.2 million in the eight months ended August 31, 2003;
and $323.6 million in 2002.

‘From time-to-time, we assume insurance from other companies. Any costs associated with the assumption of insurance
are amortized'consistent with:the method used to amortize the cost of policies produced described above. Reinsurance
premiums fassumed-totaled $70.2 million in 2004; $31.9 million in the four months ended December 31, 2003; $57.3 million in
the eightimonths ended August 31, 2003; and $78.7 million in 2002.

P I . .

© See “Abcountiﬁg for Derivatives” for a discussion of the derivative embedded in the payable related to certain modified
coinsurance agreements. ‘ .

i

Cor :
Income Taxes .
o . .
| Aol T

Our income tax expense includes deferred income taxes arising from temporary differences between the financial
reporting and tax bases of assets and liabilities, capital loss carryforwards and net operating loss carryforwards. The net
deferred tax assets totaled $2.6 billion at December 31, 2004. In evaluating our deferred income tax assets, we consider
whether it is more likely than not that the deferred income tax assets will be realized. The ultimate realization of our deferred
income tax assets depends upon generating future taxable income during the'periods in which our temporary differences
become deductible and before our capital loss carryforwards and net operating loss carryforwards expire. In addition, the use
of the Company’s net ordinary loss carryforwards is dependent, in part, on whether the Internal Revenue Service (“IRS”)
ultimately agrees with the tax position we have taken and plan to take in our current and future tax returns. We evaluate the
realizability of our deferred income tax assets and assess the need for a valuation allowance on an ongoing basis. ‘Based upon
information existing at the Effective Date, we established a valuation allowance equal to our entire balance of net deferred
income tax assets because, at that time, the realization of such net deferred income tax assets in future periods was uncertain.

As of December 31, 2004, we no longer believed that a full valuation allowance was necessary. However, as further
discussed in the note entitled “Income Taxes”, we believed that it was necessary to have a valuation allowance on a portion
of our deferred tax assets. This determination was made by evaluating each component of the deferred tax assets and
assessing the effects of limitations or issues on such component’s ability to be fully recognized in the future.

' Investment Borrowings

As part of our investment strategy, we may enter into reverse repurchase agreements and dollar-roll transactions to
increase our investment return or to improve our liquidity. We account for these transactions as collateralized borrowings,
where the amount borrowed is equal to the sales price of the underlying securities. Reverse repurchase agreements involve a
sale of securities and.an agreement to repurchase the same securities at.a later date at an agreed-upon price. Dollar rolls are
similar to reverse repurchase-agreements except that, with dollar rolls, the repurchase involves securities that are substantially
the same as the securities sold (rather than being the same security). Such borrowings averaged $522.6 million during 2004;
$488.:9 million during the four months ended December 31, 2003; and $689.1 million during the eight months ended August 31,
2003. These borrowings were collateralized by investment securities with fair values approximately equal to the loan value.
The weighted average interest rates on such borrowings were 1.5 percent during 2004; 1.5 percent during the four months
ended December 31,,2003; and 1.8 percent during the eight. months ended August 31, 2003. The primary risk associated with
short-term collateralized borrowings is that a counterparty will be unable to perform under the terms of the contract. Our
exposure is limited to the ‘excess of the net replacement cost of the securities over the value of the short-term investments (such
excess was not material at December 31, 2004). We believe the counterparties to our reverse repurchase and dollar-roll
agreements are financially responsible and that the counterparty risk is minimal.
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Use of Estimates

When we prepare financial statements in conformity with GAAP, we are required to make estimates and assumptions
that significantly affect various reported amounts of assets and liabilities, and the disclosure of contingent assets and liabilities
at the date of the financial statements and revenues and expenses during the reporting periods. For example, we use significant
estimates and assumptions in calculating values for the cost of policies produced, the value of policies inforce at the Effective
Date, certain investments, assets and liabilities related to income taxes, goodwill, liabilities for insurance and asset
accumulation products, liabilities related to litigation, guaranty fund assessment accruals and amounts recoverable from loans to
certain former directors and former employees. If our future experience differs from these estimates and assumptions, our
financial statements would be materially affected.

Accounting for Derivatives

Our equity-indexed annuity products provide a guaranteed base rate of return and a higher potential return linked to
the performance of the Standard & Poor’s 500 Index (“S&P 500 Index”) based on a percentage (the “participation rate””) over
an annual period. At the beginning of each policy year, a new index period begins. We are able to change the participation
rate at the beginning of each index period, subject to contractual minimums. We buy S&P 500 Call Options in an effort to
hedge potential increases to policyholder benefits resulting from increases in the S&P 500 Index to which the product’s
return is linked. We include the cost of the S&P 500 Call Options in the pricing of these products. Policyholder account
balances for these annuities fluctuate in relation to changes in the values of these options. We reflect changes in the
estimated market value of these options in net investment income (classified as investment income from policyholder
accounts). Option costs that are attributable to benefits provided were $44.8 million during 2004; $19.1 million during the
four months ended December 31, 2003; $53.5 million during the eight months ended August 31, 2003; and $97.5 million
during 2002. These costs are reflected in the change in market value of the S&P 500 Call Options included in investment
income. Net investment income (loss) related to equity-indexed products before this expense was $58.5 million in 2004;
$61.3 million in the four months ended December 31, 2003; $83.6 million in the eight months ended August 31, 2003; and
$(3.0) million in 2002. These amounts were substantially offset by the corresponding charge to insurance policy benefits.
The estimated fair value of the S&P 500 Call Options was $50.4 million and $119.6 million at December 31, 2004 and 2003,
respectively. We classify these instruments as other invested assets.

The Company accounts for the options attributed to the policyholder for the estimated life of the annuity contract as
embedded derivatives as defined by Statement of Financial Accounting Standards No. 133, “Accounting for Derivative
Instruments and Hedging Activities”, as amended by Statement of Financial Accounting Standards No. 137, “Deferral of the
Effective Date of FASB Statement No. 133" and Statement of Financial Accounting Standards No. 138, “Accounting for
Certain Derivative Instruments and Certain Hedging Activities” (collectively referred to as “SFAS 138”). We record the
changes in the fair values of the embedded derivatives in current earnings as a component of policyholder benefits. The fair
value of these derivatives, which are classified as “liabilities for interest-sensitive products”, was $236.7 million and $214.7
million at December 31, 2004 and 2003, respectively. We have transferred a specified block of investments which are equal
to the balance of these liabilities to our trading securities account, which we carry at estimated fair value with changes in such
value recognized as investment income (classified as investment income from policyholder accounts). The change in value
of these trading securities should largely offset the portion of the change in the value of the embedded derivative that is
caused by interest rate fluctuations.

In'October 2001, we entered into new interest rate swap agreements to replace the terminated agreements and, in doing
so, converted the fixed rate on our 10.75% senior notes to a variable rate based on LIBOR plus 5.7525 percent. Such interest
rate swap agreements were terminated in April 2002 generating cash proceeds of $3.5 million. Such amount represented $11.9
million of cash due to the Company pursuant to the terms of the swaps, net of $8.4 million which represented the fair value of
the interest rate swaps on the date of termination. The $8.4 million was amortized as additional interest expense over the
remaining lives of our senior notes until such notes were discharged in accordance with the Plan.

The Company entered into a forward sale contract related to a portion of its venture capital investment in AWE. Such
contract was carried at market value, with the change in value being recognized as venture capital income (loss). The value of
the derivative fluctuated in relation to the AWE common stock. In the third quarter of 2002, we agreed with the counterparties
to unwind the forward sale contract, which resulted in a small gain.
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If the counterparties for the derivatives we hold fail to meet their obligations, we may have to recognize a loss. We limit
our exposure:to such a loss by diversifying among several counterparties believed to be strong and creditworthy. At December
31, 2004, all of our counterparties were rated “A” or higher by Standard & Poor’s Corporation (“S&P”).

‘The'FASB’s Derivative Implementation Group issued SFAS No. 133 Implementation Issue No. B36, “Embedded
Derivatives: Modified Coinsurance Arrangements and Debt Instruments that Incorporate Credit Risk Exposures that are
Unrelated or Only Partially Related to the Creditworthiness of the Obligor of Those Instruments” (“DIG B36”) in April 2003,
DIG B36 addresses specific circumstances under which bifurcation of an instrument into a host contract and an embedded
derivative is required.- DIG B36 requires the bifurcation of a derivative from the receivable or payable related to a modified
coinsurance agreement, where the yield on the receivable and payable is based on a return of a specified block of assets rather
than the creditworthiness of the ceding company. We implemented this guidance on August 31, 2003, in conjunction with
our adoption of fresh start accounting. We have determined that certain of our reinsurance payable balances contain
embedded derivatives.. Such-derivatives had an estimated fair value of $32.1 million and $27.2 million at December 31, 2004
and 2003, respectively. We record the change in the fair value of these derivatives as a component of investment income
(classified as investment income from policyholder and reinsurer accounts). We have transferred the specific block of
investments related to these agreements to our trading securities account, which we carry at estimated fair value with changes
in such value recognized as investment income (also classified as investment income from reinsurer accounts). The change
in value of these trading securities should largely offset the change in value of the embedded derivatives.

Multibucket Annuity Product

The Company’s multibucket annuity is a fixed annuity product that credits interest based on the experience of a
particular market strategy. Policyholders allocate their annuity premium payments to several different market strategies based
on different asset classes within the Company’s investment portfolio. Interest is credited to this product based on the market
return of the given strategy, less management fees, and funds may be moved between different strategies. The Company
guarantees a minimum return of premium plus approximately'3 percent per annum over the life of the contract. The
investments backing the market strategies of these products are designated by the Company as trading securities. The change in
the fair value of these securities is recognized currently in investment income (classified as income from policyholder and
reinsurer accounts), Which is substantially offset by the change in insurance policy benefits for these products.

Accounting for Stock Options

It December 2002, the FASB issued Statement of Financial Accounting Standards No. 148, “Accounting for Stock-
Based Compensation — Transition and Disclosure”, an Amendment of FASB Statement No. 123 (“SFAS 148”), which
provides three alternative' methods for transition to the fair value method of accounting for stock options. SFAS 148 also
amends the disclosure requirements of Statement of Financial Accounting Standards No. 123, “Accounting for Stock-Based
Compensation” (“SFAS'1237).
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We apply Accounting Principles Board Opinion No. 25, “Accounting for Stock Issued to Employees” and related
interpretations (“APB 25”) in accounting for our stock option plans. If compensation cost had been determined based on the
fair value at the grant dates for awards granted after January 1, 1995, consistent with the method of SFAS 123, the Company’s
pro forma net income (loss) and pro forma earnings per share would have been as follows (dollars in millions, except per share

amounts):
Successor Predecessor
Year Four months | Eight months Year
ended ended ended ended
December 31, December 31, August 31, December 31,
2004 20 003 2002
Net income (loss), as repérted ............................. $294.8 $96.3 $2,201.7 $(7,835.7)
Less stock-based employee compensation
expense determined under the fair value
method for all awards, net of income
BAXES . civtieeeeriieeeecereeeerreeeserneeeesrrreeeerbe e e nanes 4.1 _ 4 7.2 12.4
Pro forma net income (loés) .................................. $290.7 $95.9 $2,194.5 | $(7.848.1)
Earnings per share: . ,
Basic, as reported.......c.covvervcnnireennnenienerenees $1.73 $.68
Basic, pro forma .......c.ceceeevevreniienecnnnenn, $1.70 $.68
Diluted, as reported........coceeevevvevvevinnrricrnnnns $1.63 $.67
Diluted, pro forma .......c.coovievvervivrnrenecvneenn. 1.60 $.67

To determine the pro forma amounts summarized above, we estimated the fair value of each option grant by using the

Black-Scholes option valuation model with the following weighted average assumptions:

Successor Predecessor
Year Four months Eight months Year
ended ended ended ended
December 31, December 31, August 31, December 31,
2004 Grants 2003 Grants 2003 Grants 2002 Grants

Weighted average risk-free interest rates..... 4.2% 3.7% - 4.7%
Weighted average dividend yields............... 0.0% 0.0% - 0.0%
Volatility fACtOTS ....coevvvveeereriecreree s 30% 35% - 40%
Weighted average expected life.................. 5.9 years 6.1 years - 6.4 years
Weighted average fair value per share......... $6.41 $7.71 - $1.73

The weighted average fair value of options granted in 2004 whose exercise price is equal to the market price of our stock
on the grant date was $6.67 per share. The weighted average fair value of options granted in 2004 whose exercise price exceeds

the market price of our stock on the grant date was $6.29 per share.

Fair Values of Financial Instruments

We use the following methods and assumptions to determine the estimated fair values of financial instruments:

Investment securities. For fixed maturity securities (including redeemable preferred stocks) and for equity and trading
securities, we use quotes from independent pricing services, where available. For investment securities for which such
quotes are not available, we use values obtained from broker-dealer market makers or by discounting expected future
for fixed maturity securities, the

cash flows using a current market rate appropriate for the yield, credit quality, and,
maturity of the investment being priced.
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Cash and cash equzva/ents The carrymg amount for- these mstruments approx1mates their estrmated fair value.

B ‘r
Mortgage loans and po/zcv loans. We drscount future expected cash ﬂows for loans mcluded in our investment portfolio
- based on. mterest rates.currently bemg offered for similar loans to borrowers with similar credit ratings. We aggregate
loans with srmllar characteristics in our calculations. ,The market.value of policy loans approximates their carrying
value

Other znvested asseZs ‘We use quoted market prices, where avarlable When quotes are not available, we estimate the
fa1r value based on drscounted future expected cash ﬂows or 1ndependent transactions which establish a value for our
mvestment When we are unable to estinate a fair value we assume a market value equal to carrying value.

Insurance llabzlztzes Jor interest-sensitive products. We discount future expected cash flows based on interest rates
current]y berng offered for SImrlar contracts w1th srm1lar maturltres

]nvestment bor; owings and notes payable For publrcly traded debt, we use current market values. For other notes, we
use ‘'discounted;cash flow analyses based on our current mcremental borrowrng rates for similar types of borrowing
' arrangements: . ‘
T . : ) ) : :
The estimated fair values of our financial instruments at December 31, 2004 and 2003, were as follows (dollars in
millions): , .

Successor
co 2004 2003
Carrying Fair Carrying Fair
Amount Value Amount Value
Financial assets:
Actively managed fixed maturities........ocovvververirieecrnienerennsire s $21,599.0  $21,599.0  $19,840.1 $19,840.1
EqQUIity SECUILIES ,..eieiiiiiiiiiieiierceit et e 68.3 68.3 74.5 74.5
Mortgage loans...‘.‘ ............................................................................ 1,123.8 1,167.2 1,139.5 1,174.1
Policy loans................... SO Lo 4485 448.5 503.4 503.4
Trading SECUTILIES ..uiueiirvieeisierii ettt .902.3. 902.3 915.1 915.1
Other INVested aSSELS......ocoriniiiiie e . 1644 164.4 324.1 324.1
Cash and cash equivalents..............coccoevevvevreeereeennrenen. S . 795.5 795.5 1,260.6  1,260.6
Financial liabilities:
Insurance liabilities for interest-sensitive .
products (a)........... et ee e h et €S eReR bR s st ek e RaR e bR Rat et et bbb ces e $12,508.2  $12,508.2  $12,4804 $12,4804
Investment BOITOWINES ......ccveveriinririeiercre e 4339 - 4339 3873 387.3

Notes payable drrect corporate obhgatrons .................................. 758.9 758.9 1,300.0 1,300.0

(a) The estimated fair’ value of insurance liabilities for interest sensitive products was approximately equal to its carrying
value at- December 31, 2004 and 2003. This was because interest rates credited on the vast majority of account balances
approxrmate current rates paid on similar products and because these rates are not generally guaranteed beyond one year.

Predecessor» ] Cumulatlve Effect of Accountmg Change and Goodwrll Impairment

The FASB Jssued SFAS 142 in June 2001. Under the new rule 1ntang1b1e assets with an indefinite life are no longer
amortized in periods subsequent to December 31, 2001, but are subject to annual impairment tests (or more frequent under
certain circumstances), effective January 1, 2002. The Company determined that all of its goodwill had an indefinite life and
was therefore subject to the new rules. The Company adopted SFAS 142 on January 1, 2002.

Pursuant o the transrtronal rules of SFAS l42 we completed an mmal two- step 1mpa1rment test as of January 1, 2002,
which resulted in a‘cumul'atrve effect of accountmg,change for goodwill impairment of $2,949.2 million. The srgmflcant
factors used to.determine the amount of the initial impairment, included analyses of industry market valuations, historical and
projected performance of our insurance segment, discounted cash flow analyses and the market value of our capital. The
valuation utilized the best available information, including assumptions and projections we considered reasonable and
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supportable. The assumptions we used to determine the discounted cash flows involve significant judgments regarding the
best estimate of future premiums, expected mortality and morbidity, interest earned and credited rates, persistency and
expenses. The discount rate used was based on an analysis of the weighted average cost of capital for several insurance
companies and considered the specific risk factors related to Conseco. Under SFAS 142, quoted market prices in active
markets are the best evidence of fair value and should be used when available.

On August 14, 2002, our insurance subsidiaries’ financial strength ratings were downgraded by A.M. Best to “B (fair)”
and on September 8, 2002, the Company defaulted on its public debt. These developments caused sales of our insurance
products to fall and policyholder redemptions and lapses to increase. This adverse impact on our insurance subsidiaries
required that an additional impairment test be performed as of September 30, 2002, in accordance with SFAS 142.

In connection with the preparation of the Plan, we retained a consulting actuarial firm to assist in valuing our insurance
subsidiaries. That valuation work and our internal evaluation were used in performing the additional impairment tests that
resulted in an impairment charge to goodwill of $500.0 million. The charge was classified with operating expenses in our
consolidated statement of operations for the year ended December 31, 2002. The most significant changes made to the
January 1, 2002 valuation were: (i) reduced estimates of projected future sales of insurance products; (ii) increased estimates
of future policyholder redemptions and lapses; and (iii) a higher discount rate to reflect the current rates used by the market to
value life insurance companies. Management believes that the assumptions and estimates used were reasonable given all
available facts and circumstances at that time.

Changes in the carrying amount of Predecessor’s goodwill for the eight months ended August 31, 2003, and the year
ended December 31, 2002, were as follows (dollars in millions):

Predecessor
Eight months Year
ended ended
August 31, December 31,
2003 2002
Goodwill balance, beginning of period.........coccovvvciniiiriinirein e $100.0 $3,695.4
Cumulative effect of accounting change.......c.cccococvriiiiiincinince - (2,949.2)
IMpPairment ChArge ......oocoviriie i - (500.0)
Reduction of tax valuation contingencies established at acquisition date
for acquired COMPANIES .......cevevvirririrrtiiecii et seere e (.6) (146.2)
Goodwill balance, end of period.........cccoovvviviiiiiniiii e $994 $ 1000

Recently Issued Accounting Standards

The FASB issued Statement of Financial Accounting Standards No. 123 (revised 2004) “Share-Based Payment” (“SFAS
123R”) in December 2004. SFAS 123R revises SFAS 123 and supersedes APB 25. SFAS 123R provides additional guidance
on accounting for share-based payments and will require all such awards to be measured at fair value with the related
compensation cost recognized in the statement of operations over the related service period. SFAS 123R is effective for all
awards granted, modified, repurchased or cancelled in the interim period beginning after June 15, 2005 and requires the
recognition of compensation cost over the remaining vesting period for the portion of outstanding awards that are not vested as
of the effective date. SFAS 123R also requires the benefits of tax deductions in excess of recognized compensation cost to be
reported as a financing cash flow rather than as an operating cash flow, as currently required. The Company’s net income
would have been reduced by $4.1 million in 2004 if we had recognized stock-based employee compensation as determined
under the fair value method, net of income taxes.

‘The FASB issued Statement of Financial Accounting Standards No. 153, “Exchanges of Nonmonetary Assets, an
amendment of APB Opinion No. 29” (“SFAS 153”) in December 2004. SFAS 153 amends prior guidance to eliminate the
exception for nonmonetary exchanges of similar productive assets and replaces it with a general exception for exchanges of
nonmonetary assets that do not have commercial substance. A nonmonetary exchange has commercial substance if the future
cash flows of the entity are expected to change significantly as a result of the exchange. The provisions of SFAS 153 are
effective for nonmonetary asset exchanges occurring in fiscal periods beginning after June 15, 2005 and shall be applied
prospectively. SFAS 153 is not expected to have a material impact on the Company’s consolidated financial statements at the
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date of adoptlon

The FASB issued FASB Staff Position (“FSP”) FAS 106-2, “Accountmg and Disclosure Requlrements Related to the
Medicare Prescrrptlon Drug, Improvement and Modernization Act of 2003” (“FSP FAS 106-2") in May 2004. FSP FAS 106-2
provides guldance on accounting for the effects of the Medicare Prescription Drug, Improvement and Modernization Act of
2003 (the “Modernization Act”). The Modernization Act provides, among other things, a federal subsidy to plan sponsors who
maintain vpostretire‘ment health care plans that provide prescription drug benefits and meet certain equivalency criteria. FSP
FAS 106-2 superseded FSP FAS 106-1, “Accounting and Disclosure Requirements Related to the Medicare Prescription Drug,
Improvement and Modernization Act of 2003”. The adoption of FSP FAS 106-2 did not have a significant impact on our
consolidated ﬁnancral statements

In March 2004, the Emerging Issues Task Force issued Emerging Issues Task Force Topic No. 03-01, “The Meaning
of Other-Than-Temporary Impairment and Its Application to Certain Investments” (“EITF 03-017). EITF 03-01 provides
additional guidance for determining whether an impairment of an investment is other than temporary. EITF 03-01 also
includes' guidance for accounting for an investment subsequent to an other-than-temporary impairment and requires certain
disclosures about unrealized losses that have not been recognized as other-than-temporary impairments. Certain guidance in
EITF 03-01'was effective for the quarter ended September 30, 2004. The guidance effective for the quarter ended September
30, 2004 did not significantly change our procedures for evaluating impairments, although additional disclosures have been
added to the notes to'the consolidated financial statements. The FASB is currently considering additional guidance, which
we will evaluate when ﬁnahzed

The FASB $ Derlvatwe Implementation Group issued DIG B36 in April 2003. DIG B36 addresses specific
circumstances-under which bifurcation of an instrument into a host contract and an embedded derivative is required. DIG
B36 requires the bifurcation of a derivative from the receivable or payable related to a modified coinsurance agreement,
where the yield on'the receivable and payable is based on a return of a specified block of assets rather than the
creditworthiness of the ceding company. We implemented this guidance on August 31, 2003, in conjunction with our
adoption of'fresh start accounting. See the note entitled “Accounting for Derivatives” for a discussion of the impact of
1mp1ement1ng this gurdance

The FASB 1ssued Statement of Financial Accounting:Standards No. 149 “Amendment of SFAS No. 133 on Derivative
Instruments’ and Hedgmg Activities” (“SFAS 149”).in April 2003. SFAS 149 amended and clarified accounting for
derivative instruments; including certain derivative instruments embedded in other contracts, and for hedging activities under
Statement of Financisl Accounting Standards No. 133, “Accounting for Derivative Instruments and Hedging Activities.”
Except for certain implementation guidance included in SFAS 149 which was already effective, the new guidance was
effective for: (i) contracts entered into or modified after June 30, 2003; and (i) hedging relationships designated after June
30, 2003. The adoption of SFAS 149 did not have a material impact on the Company’s consolidated financial staterments.

The FASB issued-Statement of Financial Accounting Standards No. 150, “Accounting for Certain Financial
Instruments with Characteristics of Both Liabilities and Equity” (“SFAS 150”) in May 2003. SFAS 150 established
standards for classifying and measuring certain financial instruments that embody obligations of the issuer and have
characteristics of both liabilities and equity. For example, mandatorily redeemable preferred stock is required to be classified
as a liability pursuantito SFAS 150. SFAS 150 was effective immediately for financial instruments entered into or modified
after May 31, 2003, .and for all other financial instruments beginning with the third quarter of 2003. Effective July 1, 2003,
Old Conseco’s Company-obligated mandatorily redeemable preferred securities of subsidiary trusts, with an aggregate
carrying value of $1,921.5 million, were reclassified to liabilities pursuant to the provisions of SFAS 150. Such securities
were not outstanding after the Effective Date. We followed the guidance of SFAS 150 to properly classify the Class B
mandatonly convertlble preferred stock 1ssued in the second quarter of 2004 as'a component of shareholders’ equity.

The Accountmg Standards Executive Committee of the American Institute of Certified Public Accountants issued
Statement of Position 03-01 *Accounting and Reporting by Insurance Enterprises for Certain Nontraditional Long-Duration
Contracts and for Separate Accounts” (“SOP 03-01”) in July 2003. SOP 03-01 provides guidance on several insurance
company disclosure'and accounting matters including the appropriate accounting for: (i) separate accounts; (ii) additional
interest (forexample, persistency bonus) accruing to the investment contract holder; (ii1) the liability for contracts where the
amounts, assessed dgainst the contract holder each period are expected to result in profits in earlier years and losses in
subsequent years; (iv)potential benefits to annuity holders in'addition to their account balance; (v) sales inducements to
contract holders; and (vi) other provisions. The Company sold most of its separate account business in 2002. Accordingly,
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the new guidance related to separate accounts had no impact on the Company’s consolidated financial position, results of
operations or cash flows. As a result of our adoption of fresh start accounting, we were required to revalue our insurance
product liabilities and record them at their estimated fair market value. In calculating the value of the liabilities for insurance
and asset accumulation products, we followed the guidance of SOP 03-01. We have changed the way we classify the costs
related to sales inducements in accordance with the new guidance. However, such change was not material. Our reserve for
persistency bonus benefits was $313.2 million and $282.8 million at December 31, 2004 and 2003, respectively. Our annuity
products include contracts that offered enhanced crediting rates or bonus payments. These enhanced rates are considered
sales inducements under SOP 03-01. Such amounts are deferred and amortized in the same manner as the cost of policies
produced. Sales inducements deferred totaled $14.3 million in 2004 and $4.8 million in the four months ended December 31,
2003, and amounts amortized totaled $2.9 million in 2004 and $.4 million in the four months ended December 31, 2003. The
unamortized balance of deferred sales inducements at December 31, 2004 and 2003, was $15.8 million and $4.4 million,
respectively.

In January 2003, the FASB issued FIN 46, which required expanded disclosures for and, in some cases, consolidation
of significant investments in variable interest entities (“VIE”). A VIE is an entity in which the equity investors do not have
the characteristics of a controlling financial interest, or do not have sufficient equity at risk for the entity to finance its
activities without additional subordinated financial support from other parties. Under FIN 46, a company is required to
consolidate a VIE if it is the primary beneficiary of the VIE. FIN 46 defines primary beneficiary as the party which will
absorb a majority of the VIE’s expected losses or receive a majority of the VIE’s expected residual returns, or both.

The Company has investments in various types of VIEs, some of which required additional disclosure under FIN 46,
and several of which required consolidation under FIN 46. As further discussed in the note to the consolidated financial
statements entitled “Investments in Variable Interest Entities”, we consolidated all of our investments in VIEs for which we
are the primary beneficiary. Such consolidation requirements did not have a material impact on our financial condition or
results of operations. The note entitled “Investments in Variable Interest Entities” includes the expanded disclosures required
by FIN 46. ~

The FASB issued Statement of Financial Accounting Standards No. 146, “Accounting for Exit or Disposal Activities”
(“SFAS 146”) in June 2002. SFAS 146 addressed financial accounting and reporting for costs that are associated with exit
and disposal activities and supersedes Emerging Issues Task Force Issue No. 94-3, “Liability Recognition for Certain
Employee Termination Benefits and Other Costs to Exit an Activity (including Certain Costs Incurred in a Restructuring)”
(“EITF 94-3). SFAS 146 is required to be used to account for exit or disposal activities that are initiated after December 31,
2002. SFAS 146 requires companies to recognize costs associated with exit or disposal activities when they are incurred
rather than at the date of commitment to an exit or disposal plan. The Company adopted the provisions of SFAS 146 on
January 1, 2003, and such adoption did not have an impact on the Company’s consolidated financial statements.

The FASB issued Statement of Financial Accounting Standards No. 145, “Rescission of FASB Statements No. 4, 44
and 64, Amendment of FASB Statement No. 13, and Technical Corrections” (“SFAS 145”) in April 2002. Under previous
guidance all gains and losses resulting from the extinguishment of debt were required to be aggregated and, if material,
classified as an extraordinary item, net of related income tax effect. SFAS 145 rescinds that guidance and requires that gains
and losses from extinguishments of debt be classified as extraordinary items only if they are both unusual and infrequent in
occurrence. SFAS 145 also amends previous guidance to require certain lease modifications that have economic effects
similar to sale-leaseback transactions to be accounted for in the same manner as sale-leaseback transactions. The Company
adopted SFAS 145 on January 1, 2003, and prior period amounts related to extraordinary gains on the extinguishment of debt
have been reclassified accordingly.

The FASB issued Statement of Financial Accounting Standards No. 144, “Accounting for the Impairment of Long-
Lived Assets” (“SFAS 144”) in August 2001. This standard addresses the measurement and reporting for impairment of all
long-lived assets. It also broadens the definition of what may be presented as a discontinued operation in the consolidated
statement of operations to include components of a company’s business segments. .SFAS 144 requires that long-lived assets
currently in use be written down to fair value when considered impaired. Long-lived assets to be disposed of are written
down to the lower of cost or fair value less the estimated cost to sell. The Company adopted this standard on January 1,
2002. We followed this standard in determining when to recognize impairments on assets we decided to sell as part of our
cash raising efforts. We also followed this standard in presenting our variable annuity business line and CFC as discontinued
operations in our consolidated financial statements (see the note to the consolidated financial statements entitled
“Discontinued Operations™).
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5. INVESTMENTS

; .
-t

At December 31‘, 2004, the amortized cost and estimated fair value of ﬁctively managed fixed maturities and equity
securities were as follows (dollars in millions):

vl

Successor
Gross Gross  Estimated
Amortized unrealized unrealized fair
cost gains - losses value
Investment grade: L C
Corporate securities........ b $12,181.8 $464 .4 $20.5  $12,625.7
United'States Treasury securities and obligations of Co ‘

United States government corporations and agencies.............. 1,579.9 19.6- © 2.8 1,596.7
States and political SUbAiViSions ................ccooveeervrrerrrennnens 853.6 17.6 52 866.0
Debt securities issued by foreign governments......c.c..c.c.ooeceurnce. 122.4 53 2 127.5
Structured SECUTILIES .......v.ovevvrerererecreiieiees s 5,449.8 89.3 7.8 5,531.3

Below-investment grade (primarily corporate securities)............... 798.3 56.2 2.7 851.8

Total actively managed fixed maturities........c..cocerrvrienn, s '$20.985.8 524 $39.2 $21.599.0

Equity securities..................... et v e $62.3 $6.2 $2 $68.3

At December 31, 2003, the amortized cost and estimated fair value of actively managed fixed maturities and equity
securities were as follows (dollars in millions):

v Successor
b 4 Gross Gross  Estimated
" Amortized unrealized unrealized fair
cost gains losses value
Investment grade: v . -
COTPOLAte SECULITIES ..o vutrieeeieriieeeree et erercecs b eveaeeer b e $11,169.7" $279.8 $13.7 $11,435.8
United States Treasury securities and obligations of '

United States government corporations and agencies............. = 1,068.9 14.1 1.7 1,081.3
States and political SUbdIVISIONS .......cvcoocveeviiienririeecnneees L6084 5.9 b2.4 611.9
Debt securities. issued by foreign governments 84.6 1.6 - 86.2
Structured SECUILIES ....ocvveeirirriierieie e erece et ceee s et bes et '5,804.6 59.2 14.9 5,848.9

Below-investment grade (primarily corporate securities)............... 734.5 43.2 1.7 776.0

Total actively managed fixed maturities..............coccovreriernne. $19,470.7 403, $344 $19.840.1

EQUItY SECUITHES. .........ov.cvvreeeeeeeeescee e eesees e $ 718 $ 28 $ 1§ 745

Accumulated other comprehensive income is comprised of the net effect of unrealized appreciation on our investments.
These amounts, included in shareholders’ equity as of December 31, 2004 and 2003, were as follows (dollars in millions):

Successor
2004 2003
Net unrealized appreciétion ON IRAVESEINENTS .ottt e $621.6 $375.2
Adjustment to value of policies inforce at the Effective Date ........c...cccocevenniiniceincnns (85.7) (33.5)
Adjustments to cost of policies produced .............c.iviereiiniicneinie e (10.2) -
Deferred income tax Habilify ........c.cccoeviriireiiiiii e (188.4) (123.0)
Accumulated other éomprehensive INCOME w.tiiiiiiiiriie ettt e $3373 $218.7
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Concentration of Actively Managed Fixed Maturity Securities

The following table summarizes the carrying values of our actively managed fixed maturity securities by industry
category as of December 31, 2004 (dollars in millions):

Percent of
Carrying value fixed maturities

SHUCTUTEA SECUITEIES .. .vveevriiireeeerie e e stieeete b i ae st be et aevsee ettt esteeetseasnesenbesesssesabesessasenseaies $5,533.7 25.6%
S TVICES c vttt reaeeeeeeeeeeeesreesssassessseuesesaaatesese saatsessaaenesenstenesenetesaanneesanneessanseessssasesasanntenerans 2,755.9 12.8
IMANUTACTUTTIIZ ..ttt sttt ettt e sb b e st sae s e et b esesat et et aabene s st neas 2,386.9 111
BanK and fIANCE. .. cce ettt e ettt e e sttt ee it st e ren e e e s e e s re e e e e eaaeas 2,213.0 10.2
LS. GOVEITIMENLE «..ooiivvvieieieeeecciee s ceite e e ceiveeeeeesrtereeeitaereseatee s stsssessssresastrenestresesrsbseseesannes 1,596.7 7.4
TIHEES .ottt ettt ettt st et et e e e sat e are e stseae s ebesabesabeasbesn s esseneentereeenesanees 1,386.6 6.4
COMUTIUDNICALIONS .eevetvereeeeeeeteetireeete e et s e s etb e ererteestessesreateessssonerasetesssssaabaseseesessnsssrensaesesss 1,136.0 53
States and political SUDAIVISIONS .......coccoiiiiciiiiii e 866.0 4.0
Agriculture, forestry and MUNING......ccovveierriieeirrereeee e eebesre et e snneseeeenenean 812.2 3.8
ASSCt-DACKEA SECUIILIES ..o.vviiveiiiiiicie ettt sttt sae et eaeestesebeanbe st be s seenresenes 802.2 3.7
Retail and WholeSale ........cooiiiiiiiiieie et e e e e e 655.9 3.0
TransSportation .......c.ceeeveeecrvcrenierenienenseereee e OO P S POSROTPTP 604.8 2.8
Other ..ooivvveeeeiccinenns e heeeeeerbeeeesserteesssetietessiereeetssentteeabereteeebaearbeseabeeareeeanbeetaestnseeetren 849.1 39
Total fixed MaAtUIity SECULTLIES ....c..evveceririre it 21,599.0 100.0%

Below-Investment Grade Securities

At December 31, 2004, the amortized cost of the Company’s below-investment grade fixed maturity securities was
$798.3 million, or 3.8 percent of the Company’s fixed maturity portfolio. The estimated fair value of our below-investment
grade securities was $851.8 million, or 107 percent of the amortized cost. The value of these securities varies based on the
economic terms of the securities, structural considerations and the creditworthiness of the issuer of the securities.

Below-investment grade securities have different characteristics than investment grade corporate debt securities. Risk of
loss upon default by the borrower is significantly greater for below-investment grade securities. Below-investment grade
securities are generally unsecured and are often subordinated to other creditors of the issuer. Also, issuers of below-investment
grade securities usually have higher levels of debt and are more sensitive to adverse economic conditions, such as recession or
increasing interest rates, than are investment grade issuers. The Company attempts to reduce the overall risk related to its
investment in below-investment grade securities, as in all investments, through careful credit analysis, strict investment policy
guidelines, and diversification by issuer and/or guarantor and by industry.
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Contractual Maturity

The following table sets forth the amortized cost and estimated fair value of actively managed fixed maturities at
December 31, 2004, by contractual maturity. Actual maturities will differ from contractual maturities because borrowers may
have the right to call or prepay obligations with or without call or prepayment penalties. Most of the structured securities
shown below provide for periodic payments throughout their lives (doilars in millions).

Estimated
Amortized fair

cost value

DUE N ONE YEAL OF IESS...uviiiiiieiniiiii sttt § 939 § 940
Due after one year through FIVE YEATS...vi vttt eeetere ettt ettt ettt em et sn s e 1,532.0 1,554.7
Due after five years through ten YIS oot 6,624.2 6,783.5
Due after ten years.......... e eh ettt e et ar e ea bkt re e bt e bt e e s e e a g e b bR e s e e e A e e e bt e bt ek r e e ses e e aarasnrenraeerenn 7.284.2 7.633.1
Subtotal ................... e e b SRR e RS e 15,5343 16,065.3
Structured securities (a) ............................................................................................................... 5.451.5 5,533.7

Total actively managed fixed Maturities .......ccoccvmeerereviniroriinneneree s $20,985.8 $21,599.0

(a) Includes below-investment grade structured securities with an amortized cost and estimated fair value of $1.7 million
and $2.4 million, respectively.

Net Investment Income

Net investment income consisted of the following (dollars in millions):

Successor Predecessor
Year Four months | Eight months Year
ended “ended ended ended
December 31, December 31, August 31, December 31,
2004 2003 3003 2002
Fixed maturmes ............................................................. $1,176.9 $382.9 $815.9 $1,380.0
Venture capltal investment income (10SS) .eeververerceecaren, - (5.5) 10.5 (99.3)
Tradmg income related to policyholder and .................
reinsurer acc]dunts ....... et et i e b bear e e e rbe e e ey 104 - 109 - -
Equity securities............... TPV POPRTTRRN 3.9 18 8.9 132
MOrt2age 10ANS .....cvveevieeerine e oo, 90.2 31.5 66.9 99.0
Policy'loans......... e rr e e et e 27.7 10.7 23.0 326
Change in value of S&P 500 Call Options :
related to equity-indexed products.........cccccverrneene 13.7 42.2 30.1 (100.5)
Other invested aSSEtS.......ccvviiviiieiiie e sire e 9.0 6.7 20.4 10.9
Cash and cash equivalents ..., 13.8 4.2 11.5 27.6
Gross mvestment INCOMIC . veereerreereerieereserenneareeseenes 1,345.6 ' 485.4 987.2 1,363.5
Less investment expenses SRRSO R 27.0 10.8 18.2 29.2
Net investment iNCOME ...c..ceevervreecnneeerinie i 1.318.6 $474.6 $969.0 $1,3343

The carrying value of fixed maturity investments and mortgage loans not accruing investment income totaled $7.2
million, $50.7 million and $169.6 million at December 31, 2004, 2003 and 2002, respectively.
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Net Realized Investment Gains (Losses)

Net realized investment gains (Josses) were included in revenue as follows (dollars in millions):

Successor Predecessor
Year Four months | Eight months Year
ended ended ended ended
December 31, December 31, August 31, December 31,
2004 2003 2003 2002
Fixed maturities:
GTOSS ZAIMS vovvvieverrreriiirinnsesetesceemsseseee e eeeessesenns $102.4 $27.6 $129.0 $260.8
GIOSS 10SSES ..eoiiiiiiieiii et e (45.8) (7.3) (62.4) (251.8)
Other-than-temporary declines in fair value................ (6.2) 3.7 (44.7) (500.6)
Net realized investment gains (losses)
from fixed Maturities ...........ccoevvevrervvrcrernenenn, 50.4 16.6 21.9 (491.6)
EqQUIty SECUTILIES....veviievieiieeiiricetire e e (3.5) - (3.4 (7.5)
Mortgages .....ccovveveereis e e 2.0 - (15.6) (1.4)
Other-than-temporary declines in fair value of
equity securities and other invested assets .................. (11.9) (5.9) (6.6) (56.2)
OFRET 1.ttt st 3.6 1.1 (1.7) 4
Net realized investment gains (losses) ................ $40.6 $11.8 $(5.4) $(556.3)

During 2004, we recognized net realized investment gains of $40.6 million, which were comprised of $58.7 miliion of
net gains from the sales of investments (primarily fixed maturities) with proceeds of $12.7 billion net of $18.1 million of
writedowns of fixed maturity investments, equity securities and other invested assets resulting from declines in fair values
that we concluded were other than temporary. During the four months ended December 31, 2003, we recognized net realized
investment gains of $11.8 million, which were comprised of $21.4 million of net gains from the sales of investments
(primarily fixed maturities) with proceeds of $4.7 billion net of $9.6 million of writedowns of fixed maturity investments,
equity securities and other invested assets resulting from declines in fair values that we concluded were other than temporary.
During the first eight months of 2003, we recognized net realized investment losses of $5.4 million, which were comprised
of $45.9 million of net gains from the sales of investments (primarily fixed maturities) with proceeds of $5.4 billion net of
$51.3 million of writedowns of fixed maturity investments, equity securities and other invested assets resulting from declines
in fair values that we concluded were other than temporary. Net realized investment losses during 2002 included $556.8
million of writedowns of fixed maturity investments, equity securities and other invested assets resulting from declines in fair
values that we concluded were other than temporary net of $.5 million of net gains from the sales of investments (primarily
fixed maturities) with proceeds of $19.5 billion. At December 31, 2004, fixed maturity securities in default as to the payment
of principal or interest had an aggregate amortized cost of $4.7 million and a carrying value of $6.8 million.

During 2004, we sold $2.6 billion of fixed maturity investments which resulted in gross investment losses (before
income taxes) of $46.2 million. We sell securities at a loss for a number of reasons including, but not limited to; (i) changes
in the investment environment; (ii) expectation that the market value could deteriorate further; (iii) desire to reduce our
exposure to an issuer or an industry; (iv) changes in credit quality; (v) identification of a superior investment alternative; or
(vi) our analysis indicates there is a high probability that the security is other-than-temporarily impaired.
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The following summarizes the investments sold at a loss during 2004 which had been continuously in an unrealized
loss position exceeding 20 percent of the amortized cost basis for the period indicated prior to the sale (dollars in millions):

'
'
!

LR IR L ‘ At date of sale
L o Number of Amortized Estimated Fair
Périod prior to Sale: issuers cost ‘ value
Less than 6 mpnths ............................................................... 2 $2.5 $1.5

610 12 MONths ..o e r e ettt e er s 1 4.1 3.1

m
Al

Im"estments With Other-Than—Temporary Losses

Durmg 2004 we recorded ertedowns of fixed maturity investments, equlty securities and other invested assets
totaling $18.1 million, which included a loss of $3.4 million related to an issuer in the airline industry rated Caa/CCC-.
Although this investment is in a major airline, this company remains highly leveraged and the entire industry is currently
facing a difficult operating environment including rising fuel prices. Accordingly, we concluded that the decline in fair value
was other than temporary. In addition to the specific investment discussed above, we recorded $14.7 million of writedowns
related to Varlous othet.investments, of which no single issuer exceeded $3.0 million.

Récogﬁition‘ o‘ﬁ Losses

We regularly evaluate all of our investments for p0551b1e impairment based on current economic conditions, credit loss
experience and other investee- -specific developments. If there is a decline in a security’s net realizable value that is other than
temporary, the declme is recognized as a realized loss and the cost basis of the security is reduced to its estimated fair value.

I S '

Oun assessment‘ of whether unrealized losses are “other than temporary” requires sxgmﬁcant judgment. Factors
considered include:: (i) the extent to which market value is less than the cost basis; (ii) the length of time that the market
value has beeniless than cost; (iii) whether the unrealized loss is event driven, credit-driven or a result of changes in market
interest rates; (iv) the near-term prospects for improvement in the issuer and/or its industry; (v) our view of the investment’s
rating and whether the investment is investment-grade and/or has been downgraded since its purchase; (vi) whether the issuer
is current.on all payments in accordance with the contractual terms of the investment and is expected to meet all of its
obligations under the.terms of the investment; (vii) our ability and intent to hold the investment for a period of time sufficient
to allow for any anticipated recovery; and (viii) the underlying current and prospective asset and enterprlse values of the
issuer and the éxtent to which our investment may be affected by changes in such values. ‘

When a decline in value is determined to be other than temporary and the cost basis of the security 1s written down to
fair value, we review the circumstances of that particular investment in relation to other investments in our portfolio. If such
circumstances exist with respect to other investments, those investments are also written down to fair value. Future events
may occur, or additional or updated information may become available, which may necessitate future realized losses of
securities in our portfolio. Significant losses in the carrying value of our investments could have a material adverse effect on
our earnings in future periods..
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The following table sets forth the amortized cost and estimated fair value of those actively managed fixed maturities
with unrealized losses at December 31, 2004, by contractual maturity. Actual maturities will differ from contractual
maturities because borrowers may have the right to call or prepay obligations with or without call or prepayment penalties.
Most of the structured securities shown below provide for periodic payments throughout their lives (dollars in millions).

Estimated
Amortized fair
cost value
DUE 10 OTI€ YEAT O 1888 .u1vvuererercsiiiieieieie ettt ettt ettt $ 527 § 526
Due after one year through flve YEars........ccocovciriniiiiiiniit et 468.2 464.1
Due after five years through ten years ... 908.0 898.7
DUE BFLET TEN YEATS ...ttt ettt sttt e b ettt ee et et es bbb naa et re e e 1,053.3 1,035.4
SUBLOTAL .. ..ottt ettty bbbt ettt e st ettt se s e neee 2,482.2 2,450.8
SHUCHUTEA SECUTTHIES . ..ottt et ettt ettt st et sse s esesees e saasbesbeebestneraesrabaes e saeerennes 8544 846.6
TOTAL -ttt sttt ettt e s Rt E R AR bbb bR b ne st ene s $3,336.6 $3.2974

At December 31, 2004, we had no investments in fixed maturities rated below-investment grade or classified as equity-
type securities in an unrealized loss position exceeding 20 percent of the cost basis.

Our investment strategy is to maximize, over a sustained period and within acceptable parameters of risk, investment
income and total investment return through active investment management. Accordingly, we may sell securities at a gain or a
loss to enhance the total return of the portfolio as market opportunities change or to better match certain characteristics of our
investment portfolio with the corresponding characteristics of our insurance liabilities. While we have both the ability and
intent to hold securities with unrealized losses until they mature or recover in value, we may sell securities at a loss in the future
because of actual or expected changes in our view of the particular investment, its industry, its type or the general investment
environment. As described in the note to our consolidated financial statements entitled “Recently [ssued Accounting
Standards”, certain guidance related to determining when an impairment of an investment is other than temporary is being
considered by the Emerging Issues Task Force. Depending on the ultimate guidance issued, including guidance regarding
management’s assertion about intent and ability to hold actively managed fixed maturities for a period of time sufficient to
allow for any anticipated recovery, the Company’s practice of selling securities at a loss could result in a requirement to report
unrealized losses in a different manner, including reflecting unrealized losses in the income statement as other-than-temporary
impairments.
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The following itable summarizes the gross unrealized losses and fair values of our investments with unrealized losses
that are riot deemed to be other-than-temporarily impaired, aggregated by investment category and length of time that such
securitiés have been'in'a continuous unrealized loss position, at December 31, 2004 (dollars in millions):

;o

SR Less than 12 months 12 months or greater . Total

‘ Fair Unrealized Fair Unrealized Fair Unrealized
Description of securities value losses value losses ~ value  losses
United States Treasury securities

and obligations of United

. Stdtes government oo

corporations and agencies ........... $ 276.7 $ (2.6) $24 $(2) $ 2791 $ (2.8)
States and pohtrcal subdrvrsrons ........ 2241 (3.6) 347 (1.6) 258.8 (5.2)
Debt securities issued by: L - ) ,

foreign governments.................... 7.9 - (:2) Co- - 7.9 (.2)
Corporate securrtres .......................... 1,862.3 (21.8) 42.7 (1.4) 1,905.0 (23.2)
Structured securrtres ST ORU 817.3. (1.3) 29.3 (.5) . 846.6 (71.8)
Total actrvely managed ‘ ‘

fixed maturmes: ........................... $3,188.3 $(35.5) £109.1 3.9 £3.2974 $(39.2)
Equrty securmes ............. e @ $(2) $.- S - $2.6 $(.2)

We 1mp1emented fresh start reporting on August 31, 2003, in accordance with SOP 90-7, which required us to revalue
our actively managed fixed maturities to current estimated fair value. Accordingly, as of December 31, 2003, none of the
actively managed fixed maturities, with gross unrealrzed losses of $34. 4 million, had been in a continuous unreallzed loss
posmon for 12 -months or greater.

Based on.management’s current assessment of investments with unrealized losses at December 31, 2004, the Company
believes the issuers of the securities will continue. to meet their obligations (or with respect to equity-type securities, the
investment value will recover to its cost basis). The Company has no current plans to sell these securities and has the ability to
hold them to maturity. If the Company concludes in future periods that the unrealized loss is other than temporary, a charge to
earnings would be recognized.

Investment in General Motors Building

" During the summer of 2003, we successfully enforced our contractual right to buy out our 50 percent equity partner in
the GM building, a landmark 50-story office tower in New York City. After obtaining an award in arbitration, and
confirming that award in the New York court system, we settled our differences with our equity partner, thus permitting us to
put the building up for sale. On September 26, 2003, we sold our investment in the GM building. We received cash of
$636.8 million, which was approximately equal to the value established upon the adoption of fresh start accounting.

‘Ourinvestment in'the GM building was made through a partnership which acquired the building in 1998 for $878
million. The initial capital structure of the partnership consisted of: (i) a $700 million senior mortgage; (ii) $200 million of
subordmated debt with a stated fixed return of 12.7 percent payable-in-kind, and the opportunity to earn an additional
residual return; and (iii) $30 million of partnership equity, owned 50 percent by Conseco and 50 percent by an affiliate of
Donald Trump. A Trump affiliate also served as general manager of the acquired building. We owned 100 percent of the
subordinated debt.

The:$3(‘) mil]iorl of partnership equity represented less than 10 percent of the total capital of the partnership. In
addition, the subordinated debt was intended to absorb virtually all expected losses and receive a significant portion of
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expected residual returns. Based on our 100 percent ownership of the subordinated debt, we were the primary beneficiary of
the GM building. The partnership was consolidated in our financial statements effective August 31, 2003, in accordance with
the requirements of FIN 46, which was implemented in conjunction with fresh start accounting. The August 31, 2003 fresh
start balance sheet reflected the following balances of the partnership: the GM building at $1,336.3 million; cash of $28.4
million; and a non-recourse loan of $700 million. Net investment income for the four months ended December 31, 2003,
reflected $2.9 million related to this investment (representing our equity interest in the income from the building for the 26
days prior to the sale). '

Structured Securities

At December 31, 2004, fixed maturity investments included $5.5 billion of structured securities (or 26 percent of all
fixed maturity securities). Structured securities include mortgage-backed securities, collateralized mortgage obligations,
asset-backed securities and commercial mortgage-backed securities. The yield characteristics of structured securities differ in
some respects from those of traditional fixed-income securities. For example, interest and principal payments on mortgage-
backed securities occur more frequently, often monthly. In addition, mortgage-backed securities are subject to risks
associated with variable prepayments. Prepayment rates are influenced by a number of factors that cannot be predicted with
certainty, including: the relative sensitivity of the underlying mortgages backing the assets to changes in interest rates; a
variety of economic, geographic and other factors; and the repayment priority of the securities in the overall securitization
structures.

In general, prepayments on the underlying mortgage loans and the securities backed by these loans increase when
prevailing interest rates decline significantly in absolute terms and also relative to the interest rates on such loans. The yields
on mortgage-backed securities purchased at a discount to par will increase when the underlying mortgages prepay faster than
expected. The yields on mortgage-backed securities purchased at a premium will decrease when the underlying mortgages
prepay faster than expected. When interest rates decline, the proceeds from the prepayment of mortgage-backed securities
may be reinvested at lower rates than we were earning on the prepaid securities. When interest rates increase, prepayments
on mortgage-backed securities decrease as fewer underlying mortgages are refinanced. When this occurs, the average
maturity and duration of the mortgage-backed securities increase, which decreases the yield on mortgage-backed securities
purchased at a discount, because the discount is realized as income at a slower rate, and increases the yield on those
purchased at a premium as a result of a decrease in the annual amortization of the premium.

The following table sets forth the par value, amortized cost and estimated fair value of structured securities, summarized
by interest rates on the underlying collateral, at December 31, 2004 (dollars in millions):

Par Amortized  Estimated

value cost fair value

BELOW 4 PEICENL ..ottt ettt ettt bttt es et et ettt s b et s nesenes $ 1953 § 1967 § 198.9
4 PEICONT — 5 PEICENT....viiiiiee ettt et te ettt es et b e atbeetae st e eaeaseeabeesseenseeseeanessneenns 1,407.5 1,356.1 1,376.9
S PETCENT — 6 PEICEINL.c.uviuiiiuieeeieeieetieitie st eseeeree e e eareatbeetbestressaeasesaeaneareesseeaseenseneseneenns 1,883.2 1,869.6 1,896.1
6 PETCENT — 7 PEICEIE ..ottt et atie ettt cebeaane et e seee et e steaaasneesreesseeeeemeseaeanrenses 1,625.8 1,684.0 1,710.6
T PEICENLE — 8 PEICEIE.c.viiiuritiiiiiii ettt sttt ettt sttt ettt sttt be s sa e eac e eeee 289.7 303.7 308.5
8 percent and above........ ST O U OSSOSO U O UTUUPTURPR 39.0 41.4 42.7
Total structured SECUFES (8)......ccovviiiviieriiiiierete ettt et eas e $5,440.5 $5451.5 $5.533.7

(a) Includes below-investment grade structured securities with an amortized cost and estimated fair value of $1.7 million
and $2.4 million, respectively.
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The amomzed cost and estimated fair value of structured securities at December 31, 2004, summarized by type of
secunty, were as follows (dollars in mllhons)
‘ T Estimated fair value

T R L : : ’ : Percent

’ R : o o Lo Amortized of fixed

Type 1. .. oo ' S co : cost Amount maturities
obe i Co ) '

Pass-throughs and sequential and targeted amortization classes ............... $3,244.5 $3,286.8 15%
Planned amortization classes and accretion-directed bonds ...................... 768.8 . 7816 4
Commercial mortgage-backed SECUTILES ..........ovvvvreerrerrereecrscrs s 1,427.6 1,454.6 7
Subordinatedclasses and mezzanine tranches ! 10.0 =~ 10.1 .-
L0 11 0= ST o S OO OO OO SO RTOTTRRRU ‘ b 6 -

. Total structured securities (a).......... SO Creeerm e e $5,451.5 - $5.533.7 26%

(@) Includes be]ow investment grade structured securities w1th an amortlzed cost and estimated fair value of $1.7 million
and $2.4 million, respectwely
Pass-throughs and sequential and targeted amortization classes have similar prepayment variability. Pass-through
securities are used frequently in the dollar roll market and can be used as collateral for collateralized mortgage obligations.
Sequential classes are a series of tranches that return principal to the tranche holders sequentially. Targeted amortization
classes offer slightly better structure in return of principal than sequentials when prepayment speeds are close to the speed
anticipated when created

Planned amortization classes and accretion-directed bonds adhere to fixed schedules of principal payments as long as
the underlying mortgages experience prepayments within a certain range. Changes in prepayment rates are first absorbed by
support or companion classes. This insulates planned amortization classes from the consequences of both faster prepayments
(average life shortening) and slower prepayments (average life extension).

Commercial mortgage-backed securities (“CMBS”) are bonds secured by commercial real estate mortgages.
Commercial real estate encompasses income producing properties that are managed for profit. Property types include multi-
family dwellings including apartments, retail centers, hotels, restaurants, hospitals, nursing homes, warehouses, and office
buildings.. The CMBS market generally offers higher yields, than similar-rated corporate bonds. Most CMBS have call
protection features whereby underlying borrowers may not prepay their mortgages for stated periods of time or have
prepayment penalties.

Subordinated and mezzanine tranches are classes that provide credit enhancement to senior tranches. The rating
agencies require that this credit enhancement not deteriorate due to prepayments for a period of time, usually five years of
complete lockout, followed by another period of time where prepayments are shared pro rata with senior tranches.
Subordinated and mezzanine tranches bear a majority of the risk of loss due to property owner defaults. Subordinated bonds
are generally rated “AA” or lower; we typically do not hold such securities rated lower than “BB”.

Mortgage Loans

At December 31, 2004, the mortgage loan balance was primarily comprised of commercial loans. Approximately 9
percent, 7 percent, 6 percent, 6 percent and 6 percent of the mortgage loan balance were on properties located in Ohio,
Massachusetts, New York, Pennsylvania and Florida, respectively. No other state comprised greater than 5 percent of the
mortgage loan balance. Less than one percent of the mortgage loan balance was noncurrent at December 31, 2004. Our
allowance for loss on mortgage loans was $2.4 million at December 31, 2004. At December 31, 2003, we had no allowance for
losses on mortgage loans (mortgage loans were recorded at market values at August 31, 2003, in conjunction with our adoption
of fresh start accounting).
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Investment Borrowings

Our investment borrowings averaged approximately $522.6 million during the year ended December 31, 2004; $488.9
million during the four months ended December 31, 2003; and $689.1 million during the eight months ended August 31,
2003 and were collateralized by investment securities with fair values approximately equal to the loan value. The weighted
average interest rates on such borrowings were 1.5 percent during the year ended December 31, 2004; 1.5 percent during the
four months ended December 31, 2003; and 1.8 percent during the eight months ended August 31, 2003.

Other Investment Disclosures

Life insurance companies are required to maintain certain investments on deposit with state regulatory authorities. Such
assets had aggregate carrying values of $142.2 million and $127.3 million at December 31, 2004 and 2003, respectively.

Conseco had one investment in excess of 10 percent of shareholders’ equity at December 31, 2004 and three investments
in excess of 10 percent of shareholders’ equity at December 31, 2003 (other than investments issued or guaranteed by the
United States government or a United States government agency), which are summarized below (dollars in millions):

2004 2003
Amortized Estimated Amortized Estimated
Issuer cost fair value - cost fair value
Federal Home Loan Mortgage
Corporation.........cooeevvereeeireereerenenens $884.0 $894.5 $355.6 $364.5
Federal Home Loan Bank.................... (a) (a) 3123 3149
Investors Guaranty Assurance.............. (a) (a) 283.7 283.7

(a) The investments held at December 31, 2004 were less than 10 percent of shareholders’ equity.
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6. LIABILITIES FOR INSURANCE AND ASSET ACCUMULATION PRODUCTS

These liabilities conSisted of the following (dollars in millions):

Successor
Interest
Withdrawal  Mortality rate December 31, December 31,
assumption  assumption © ° assumption 2004 2003
Future policy benefits: _
Interést-sensitive products:
Investment CONActs .......ccoovvveriiinnnis N/A N/A (©) $ 8,766.1 $ 8,552.0
Universal life-type contracts .................. N/A N/A N/A 3.742.1 39284
- Total interest-sensitive products......... 12,508.2 12.480.4
Traditional products: :
Traditional life insurance contracts ........ Company (a) 5% 2,306.0 23124
. experience
Limited-b‘ayme‘nt'_annuities ..................... Company (b) 6% 1,053.9 1,003.7
o I experience,
if applicable
Individual and group accident and
health ..o Company Company 6% 8.319.1 _8.169.1
experience experience ‘
Total traditional products .................. ‘ 11.679.0 11.485.2
Claims };’)ayable' and other ‘
policyholder funds ..., . N/A N/A N/A 942.1 892.3
Liabilities related to separate ‘
accounts and investment trust.................... N/A ‘ N/A N/A 32.9 317
B R 251622  $24,895.6

(a) Prmcnpally, modlﬁcatlons of the 1965 - 70 and 1975 - 80 Basic, Select and Ultimate Tables.
(b)  Principally, thé 1984 ‘United States Population Table and the NAIC 1983 Individual Annuitant Mortality Table.
() In2004 and 2003 allof thlS liability represented account ba]ances where future benefits are not guaranteed.

The Company establlshes reserves for insurance policy benefits based on assumptions as to investment yields,
monallry, morbidity, w1thdrawals lapses and mainténance expenses. These reserves include amounts for estimated future
payment of clalms based on actuarial assumptions. The balance is based on the Company’s best estimate of the future
pol:cyholder beneﬁts to be 1ncurred on this busmess given recent and expected future changes in experience.

!
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In accordance with SOP 90-7, the Successor established insurance liabilities and an asset for the value of policies
inforce at the Effective Date using current assumptions. Adjustments to the Predecessor’s liabilities for insurance and asset
accumulation products as of August 31, 2003 are summarized below (dollars in millions):

Predecessor Fresh start Successor
balance sheet adjustments balance sheet
Liabilities for insurance and asset accumulation products:
Traditional and limited payment products:
Traditional life insurance products ............ccocooveienriinincnieneee e $1,8853 $ 3203 $ 2,205.6
Limited pay annuities.......c..cocvverereeienssrenceine e eiereers e sennens 880.0 140.0 1,020.0
Individual accident and health ..o 5,245.8 1,887.9 7,133.7
Group life and health ... 692.0 136.7 828.7
Unearned premilills ..o e 3.3 - 3.3
Total liabilities for traditional and limited payment products...... 8.706.4 2,484.9 11,191.3
Interest-sensitive products:
INVESTMENT COMITACTS ..oivvvviiieeeieeiieiie e e et eeeee e e e er e e s erreeean 8,489.8 132.9 8,622.7
Universal life-type products ......cccevovieecerinie it 3.994.6 (15.4) 3.979.2
Total liabilities for interest-sensitive products........cccococereerennns 12.484.4 117.5 12.601.9
Other liabilities for insurance and asset accumulation products:
. Separate accounts and INVESIMENt tIUSIS ..overerovvrvneirrerienirireeereneenne 87.7 - 87.7
Claims payable and other policyholder funds ..........occceiiiicininncn, 897.1 (10.3) 886.8
Total other liabilities for insurance and asset accumulation
PIOAUCES 1vveetieiie e s e cesar e saae e e e seessaeaes e eenessrenene e 984.8 (10.3) 974.5
Total liabilities for insurance and asset accumulation products... $22.175.6 §2,592.1 $24,767.7

The following provides explanations for the fresh-start adjustment to insurance liabilities related to our insurance
inforce at the Effective Date.

Traditional insurance and limited pay products

In accordance with Statement of Financial Accounting Standards No. 60, “Accounting and Reporting by Insurance
Enterprises” and Statement of Financial Accounting Standards No. 97, “Accounting and Reporting by Insurance Enterprises
for certain Long-Duration Contracts and for Realized Gains and Losses from the Sale of Investments” (“SFAS 977}, the
Predecessor used the original actuarial assumptions determined when the traditional long-duration and limited payment
insurance contracts were issued in determining liability calculations as of the fresh start date, provided the resulting liabilities
were adequate to provide for future benefits and expenses under the related contracts. This accounting principle is referred to
as the “lock in” principle and is only applicable to traditional insurance and limited pay products. The use of assumptions that
are locked in at the time of issue means that, absent loss recognition, the same assumptions are used in accounting for a
particular block of business unless the block is subject to purchase or fresh start accounting.

At the Effective Date, the Successor established insurance liabilities at the present value of future benefits and
expenses less future premiums associated with the policies, by using current best-estimate assumptions with provisions for
adverse deviation. Such assumptions included estimates as to investment yields, mortality, morbidity, withdrawals, lapses
and maintenance expenses. The current best-estimate assumptions for these blocks of business differed from the original
actuarial assumptions determined when the business was acquired or issued as further described in the following paragraphs.

Due to the current interest rate environment and the requirement to mark the value of the investment portfolio to
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market, we: changed our assumptions related to future investment earnings. The weighted average expected yield on our
investment pOrtfolio decreased to approximately 5.6 percent:at the Effective Date from 6.7 percent at December 3], 2002.
Approximately $.9 billion of the fresh-start increase to insurance liabilities. was the result of changes in future expected
investment earnings.

The performance of our long -term care business (especially the acquired block originally sold through independent
agents) has generally been unfavorable relative to the Predecessor’s assumptions established when these blocks of business
were acquired: For example, variances in actual morbidity, lapses and expenses have been unfavorable compared to original
estimates. Approximately $1.4 billion of the increase to insurance liabilities was the result of changes in non-interest
assumptions for our long-term care policies. Our assumption changes for long-term care business included: (i) changes in
morbidity assumptions from estimates made when the business was acquired to recent Company experience; (ii) changes in
~ mortality assumptions related to certain blocks of this business from the 1958 and 1980 Commissioners Standard Ordinary
Mortality table to the 1983 Group Annuity Mortality table; and (iii) changes in ultimate lapse ratios from a range of
approxirﬁate]yd;_B percent to 5.5 percent prior to the adoption of fresh start accounting to a range of 2 percent to 3.5 percent.

v

Interest-sensztlve products subject to requirements of SFAS 97.

The insurance llabl ity for asset accumulation products (such as deferred annuities and universal life products) is
generally equal to current policyholder account balances. These balances generally do not change as a result of the adoption
of fresh start accounting. The fresh-start adjustment to insurance liabilities for interest-sensitive products primarily resulted
from: (i) the adoption of SOP 03-01 as of the Effective Date; and (ii) certain Predecessor insurance liabilities that were
different from the present value of estimated future benefits as of August 31, 2003.

The adoptlon of SOP '03-01 as of the Effective Date required a change in methodology regarding persistency bonuses
provided to pohcyholders who continue to keep their policies inforce for a stated period of time. The Predecessor recognized
the cost of thistbénefit-over the period prior to the time the benefit would be credited in proportion to estimated gross profits
and assumed a certain number of policies would terminate before the benefit was credited. Under SOP 03-01, the cost for
such benefits is recognized ratably over the period prior to the time the benefit is credited without assuming policy
terminations. lnsurance habllmes 1ncreased by approximatel y $:1 billion as a result of the adoptnon of SOP.03-01.

oot [l [ t :

In addmon the insurance liabilities for certain Predecessor insurance liabilities were different than the present value of
estimated fu‘rure:benef ts as of the Effective Date.

The Predecessor had previously established an insurance liability related to certain business, to recognize the future
loss expected to be recognized for the former practice of reducing the cost of insurance charges to amounts below the level
permitted under the provisions of the policy. The Predecessor amortized this liability into income in proportion to estimated
gross profits on the business, consistent with SFAS 97 requirements for uneared revenues. The Predecessor had previously
decided to discontinue the practice of providing this nonguaranteed benefit. Accordingly, the remaining insurance liability
established for this benefit was no longer required at August 31, 2003, resulting in a $.1 billion reduction to reserves in
conjunction with our adoption of fresh-start accounting.

The liabilities established for our equity-indexed annuity products (including the value of options attributable to
policyholders for'the estimated life of the annuity contract and accounted for as embedded derivatives) were established
pursuant to different accounting rules than other interest-sensitive products. At the Effective Date, the present value of
estimated future benefits for our equity-indexed products exceeded the value of the Predecessor’s liabilities by $.2 billion,
resulting in a fresh-start adjustment.
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Changes in the unpaid claims reserve (included in claims payable) and disabled life reserves related to accident and
health insurance (included in individual and group accident and health liabilities) were as follows (dollars in millions):

December 31,

2004 2003 2002
Balance, beginning of the year........c.ccoveccrrni i $1,528.5 $1,461.3 $1,360.4
Incurred claims (net of reinsurance) related to:
CUITENE YEAT ...evviiiiereiic ettt st n e 1,585.6 1,718.5 1,945.1
PLIOT YEATS (@) .veoveverreriererriiriresinre s e sne st seeiesne s 5 22.4 13.7
Total INCUITEA ... vt eeos 1,586.1 1,740.9 1.958.8
Interest on claim IESEIVES ..occvvvieiiiiiei it 71.2 68.7 71.5
Paid claims (net of reinsurance) related to:
CUITENE VAT ..cvveeeieriieicenieeiese et sb e st s be e senanes 840.6 978.2 1,171.2
PriOL Y AT ..ottt et st 7339 . 743.2 706.9
Total PAI ..ecvvviieicie e 1,574.5 1,721.4 1,878.1
Net change in balance for reinsurance assumed and ceded (b)............. (34.9) (21.0) (81.3)
Balance, end of the year........coceccvviieriiiiireee e $1,576.9 $1,528.5 $1.461.3

(a) Such amounts fluctuate based upon our ability to estimate unpaid losses (including losses that have been incurred but
have not yet been reported to us). Our estimates are the result of ongoing analysis related to recent loss development
trends.

(b) Such amounts reflect our decision to discontinue the sale of certain accident and health products (a portion of which
risk had been ceded to other insurance companies) during these periods.
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7. ' INCOME TAXES

The components ef income tax expense (benefit) were as follows ‘(del]ars in millions):

Successor. Predecessor
“Year Four months | Eight months Year
ended ended ended ended
-Décember 31,. December 31, August 31, December 31,

co . 2004 . 2003 003 2002
Current tax provisien (beneﬁt) et e ettt 3 9.3 $(14.4) $(13.5) $ 53.1

Deferred tax prov151on ...... e et 168.6 67.6 -
“Inc‘ome tax expense (beneﬁt) on eeriod income... 1593 o532 (13.5) 53.1
Valuation allowance OO ‘ - - - 811.2
Total income tax expense (benefit) .................... .$159.3 13.5 $864.3

Cae

1§53

The 1nc0me tax expense recorded in 2002 was allocated entirely to contmumg operations before the following items:
minority 1nterest dlscontmued operations, cumulative effect of accounting change and other comprehensive income. This
accountmg treatment was required because the calculation of income tax expense was the same, both “with and without” the

items other than contlnulng operations discussed above.

A reconc111at10n of the U.S. statutory corporate tax rate to the effechve rate reflected in the consolidated statement of

operations 1s as follows

Successor Predecessor
Year Four months | Eight months Year
- ended ~ended ended ended
December 31, December 31, August 31, December 31,
2004 2003 2003 2002
U.S. Statutory COrpOTate Fate .......vvummvreriveerinrmarcsnreisinnnirns -35.0% 35.0% 35.0% (35.0)%
Valuation allowance .......ccoeeeeeiioiicicccieiciic - - 258 49.6
Gain on debt restructurmg O SOOIV RORUIURUTSURPRUPON - - (39.7) -
Subsidiary stock basis adjustment .......... et ‘ - S (21.8) -
Net deferred beneﬂts not recognized in the current period... -~ - T - 27.7
Nondeductible goodwﬂl amottization and impairment......... - - - 10.9
Other nondeductlb]e expenses .............................................. : B! S8 an) 1)
State taxes........ PR U TP PTURUPPOPUPOINE - I 2 (.2)
Provision for tax issues and other ... - )] - -
Effective pdx TALE .eoieeeevenirateeersreeieemeeieseneeseesnesneneees 35.1% 35.6% 22.9%
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The components of the Company’s income tax assets and liabilities were as follows (dollars in millions):

Successor
December 31, December 31,
2004 2003
Deferred tax assets:
Net operating loss carryforwards:
Portion attributable to worthless investment in CFC .........c.cooooviiiviiiiiieeeesne $14524 $1,183.0
ORET oottt ettt ettt st be e abe e e e et et e b e et b e st b en s st st e en b e et b e bs e nnes 99.9 © 842
Capital 108S CAITYTOTWATAS ....cveveiiirieeiie ettt reet e sttt se e seebessesee s 388.6 411.2
Deductible temporary differences: ' : '
TnSUrance labilitIES.........ocvviviiiiiiiceiee et ee sttt rree et ebesbe s e bseeane e e e 1,598.0 1,688.0
Reserve for 10ss on 10an gUArantees...........ccvivereerienerernincnsesicereeeene s siene e 2073 217.2
Gross deferred tAX ASSELS . .vvvvreeeeeieeriireiriecrrarieee et erererereeenreesraesesaesseestreesnensd . 3,746.2 3.583.6
Deferred tax liabilities: .
Actively managed fixed Maturities ......cccoererieerieiiiininiiieetee et (79.7) (80.9)
Value of policies in force and cost of policies produced ...........ococvvrrercinininnnns (732.1) (716.3)
Unrealized appreciation of inVESHMENIS. ... ...cccuvereecrrorereninieeececrccereeneeensne e (188.4) (123.0)
ONET ettt eb et b ettt be b s etb e s et et ettt e etre et be et s e trearenenes (169.4) (301.3)
Gross deferred tax liabilities......c.covevierieininiiii e (1.169.6) (1.221.5)
Net deferred tax assets before valuation allowance...........ooooveevveveievceeeiine e 2,576.6 2,362.1
Valuation allOWANCE ...c.cooiiiiiiece ittt ev b s eeste et e et s ae st e esaeetessneasaeannrens (1.629.6) (2.362.1)
Net deferTed tAX ASSEIS..uvieriiireeriiiiitresicrierreerereesreesrteesbesesrseseaesnsesssasssessrraennans 947.0 -
Current INCOME taXES PIEPAIA ...oevvvrrverrresreerrearirirreriressseseesensessresssssesssesssesssesseerersssessnsens 20.2 24.6
NEt INCOME TAX SSELS ...eeerierereeerereerrrrerriereererieseeresreeereseesetesessnneseseorrereseesansens $ 967.2 § 246

In 2004, the IRS completed its examination of the Company for tax years ending December 31, 1999 through
December 31, 2001, and there were no significant adjustments. Conseco and its affiliates are currently under examination by
the IRS for tax years ending December 31, 2002 through December 31, 2003. The outcome of this examination is not
expected to result in material adverse deficiencies, but may result in utilization or adjustment of the income tax loss
carryforwards reported below, and is expected to resolve the Section 382 limitation and the life insurance limitation issues
more fully discussed below.

Our income tax expense includes deferred income taxes arising from temporary differences between the financial
reporting and tax bases of assets and liabilities, capital loss carryforwards and net operating loss carryforwards. The net
deferred tax assets before valuation allowance totaled $2.6 billion at December 31, 2004. In evaluating our deferred income
tax assets, we consider whether it is more likely than not that the deferred income tax assets will be realized. The ultimate
realization of our deferred income tax assets depends upon generating future taxable income during the periods in which our
temporary differences become deductible and before our capital loss carryforwards and net operating loss carryforwards
expire. In addition, the use of the Company’s net ordinary loss carryforwards is dependent, in part, on whether the IRS
ultimately agrees with the tax position we have taken and plan to take in our current and future tax returns. We evaluate the
realizability of our deferred income tax assets and assess the need for a valuation allowance on an ongoing basis. Based upon
information existing at the Effective Date, we established a valuation allowance equal to our entire balance of net deferred
income tax assets because, at that time, the realization of such net deferred income tax assets in future periods was uncertain.

As of December 31, 2004, we no longer believed that a full valuation allowance was necessary. However, as further
discussed below, we believed that it was necessary to have a valuation allowance on a portion of our deferred tax assets. This
determination was made by evaluating each component of the deferred tax assets and assessing the effects of limitations or
issues on such component’s ability to be fully recognized in the future. Two significant issues include whether section 382 of
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the Internal Revenue Code (the “Code”) applies to limit the net operating losses related to Conseco Finance, and whether
such.net.operating losses are eligible to offset life insurance income without limitation. We intend to maintain a sufficient
valuation allowance against our deferred tax assets until objective evidence exists to further reduce or eliminate it.

~ We alsoievaluated the likelihood that we would have sufficient taxable income to offset the available deferred tax
assets. ThlS assessment required significant judgment. Over the past three years, the Company sustained a cumulative total
net loss' primarily due'to the losses incurred by the Company s Predecessor in 2002. Based upon our estimates of future
income (based on projections completed in early 2005), we believe that we will more likely than not recover $947.0 million
of our deferréd tax assets through reductions of our tax liabilities in future periods. However, recovery is dependent on
achieving our projections of future taxable income, and failure to do so would result in an increase in the valuation allowance
in a future period. Any future increase in the valuation allowance would result in additional income tax expense and reduce
shareholders’ equity, and such an increase could have a significant impact upon our earnings in the future.

During 2004, the reduction in our deferred income tax valuation allowance was accounted for pursuant to SOP 90-7,
as follows: () first,to elimihate goodwill; (ii) second, to eliminate other intangible assets; and (iii) last, as an addition to
paid-in capital.” The reduction of any remaining portion of our deferred income tax valuation allowance will be accounted for
as an addition to paid-in capital pursuant to SOP 90-7. Changes in our valuation allowance are summarized as follows
(dollars in millions): ’

Balance at Decembcr‘31, 2003 e e e $2,362.1

Realization of deferred income taxes recognized
- inthe current period (B) «voveoe i (168.6)
Release of tax valuation allowance related to unreahzcd
_ gains during the period (8) ... (65.4)
Recovery of amounts related to our bankruptcy and
;o state taxes and other (@) ..ol e atees s “4.D
xlncrease in' deferred tax assets related to the worthlessness
.of CFC as further discussed below ........c...cc...ee. Kerve e 500.1
. Release of valuation allowance (&) ..........ccccooeveconiitonicncenciniinns frreesiene (947.0)
Deferred tax assets notrealizable .........cocoooiiii i, (47.5)
Balance at December 31,2004 ..o $1,629.6

.
(a) There was a corresponding increase (decrease) for these items in the following accounts: (i) goodwill — (§952.2)

million; (ii) othcr intangible assets - $(171.1) million; and (iii) additional paid-in cap:tal - $61.8 million.

R Wl
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As of December 31, 2004, we had $4.4 billion of net operating loss carryforwards and $1.1 billion of capital loss
carryforwards (after taking into account the reduction in tax attributes described in the paragraph which follows and the loss
resulting from the worthlessness of CFC discussed below), which expire as follows (dollars in millions):

Operating loss carryforwards Capital loss carryforwards
Year of expiration Subject to §382 Not subject to §382 Subject to §382 Not subject to §382

2005 i, $ 2 $ - $ 27 $ -
2006 1 - 5.5 -
2007 e 5.8 - 484.4 -
2008 ..o 1 - 583.7 -
2009 ... 10.5 - - 34,1
2030 . i 35 - - -
200] 5 - - -
20016 29.2 - - -
2017 oo 51.1 - - -
20018 e 53.9 4,182.3 (a) - -
2019 e, i - - -
2020 .o, 2.5 - - -
2022 e .6 - - -
2023 e, 84.0 - - -
2024 o - 10.0 - -
Total i $242.7 $4,192.3 $1,076.3 $34.1

(a) We have taken the position in our tax returns that the $4.1 billion tax loss on the worthlessness of CFC included in
this amount will not be subject to Section 382 of the Code. Although we believe our position is consistent with the
Code, it is subject to interpretation and remains an uncertainty with respect to the future utilization of this operating
loss carryforward. If the IRS disagrees with our position, the $4.1 billion tax loss would be subject to Section 382 of
the Code and the maximum carryforward that could be utilized would be $2.7 billion (subject to our ability to
generate sufficient future taxable income in the relevant carryforward period). See additional discussion below.

The timing and manner in which we will utilize the net operating loss carryforwards and capital loss carryforwards in
any year or in total may be limited by various provisions of the Code (and interpretation thereof) and our ability to generate
sufficient future taxable income in the relevant carryforward period.

The Code provides that any income realized as a result of the cancellation of indebtedness (cancellation of debt
income or “CODI”) in bankruptcy, will reduce certain tax attributes including net operating loss carryforwards. We realized
an estimated $2.5 billion of CODI when we emerged from bankruptcy. Accordingly, our net operating loss carryforwards
were reduced by $2.5 billion as of December 31, 2003.

At the fresh-start date, we were required to estimate our tax basis in CFC in order to determine the tax loss
carryforward related to the worthlessness of CFC. The determination of this amount and how the loss was recognized were
subject to interpretation of various tax laws and regulations. During the third quarter of 2004, the Company and the IRS
entered into a closing agreement which determined that the tax loss on the worthlessness of CFC was $6.7 billion, instead of
our original estimate of $5.4 billion. This determination resulted in $500.1 million of additional deferred tax assets. We also
recognized a $500.1 million valuation allowance, as we had deemed it more likely than not that such deferred tax asset would
not be realized. As this increase related to the period prior to the Effective Date, a reduction of any portion of the deferred
income tax valuation allowance will be accounted for as additions to paid-in capital pursuant to SOP 90-7.

The closing agreement with the IRS also determined that the loss recognized on the worthlessness of CFC was an
ordinary loss for tax purposes and not a capital loss.

The following paragraphs summarize some of the unresolved limitations and contingencies which exist with respect to
the future utilization of our net operating loss carryforwards which will cause a reassessment of the need for a major portion
of the valuation allowance when resolved.
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The Code limits the extent to which losses realized by a non-life entity (or entities) may offset income from a life
insurance company (or companies) to the lesser of: (i) 35 percent of the income of the life insurance company; or (ii) 35
percent of the total loss of the non-life entities. There is no limitation on the ability to utilize net operating losses generated
by a life insurance company.- Subsequent to our emergence from bankruptcy, we reorganized certain of our subsidiaries to
improve their capital position. As a result of the reorganization, the loss related to CFC was realized by a life insurance
company. Accordingly, we believe the loss should be treated as a life insurance loss and would not be subject to the Code
limitations described above. However, if the IRS were to disagree with our conclusion and such determination ultimately
prevailed, the loss related to: CFC would be subject to such limitation. The IRS has informed the Company that it will
address this matter during its' examination of our tax returns for calendar years 2002-2003.

The trmrng and manner in which the Company will be able to utilize some or all of its net operating loss carryforwards
may be limited by Section 382 of the Code. Section 382 imposes limitations on a corporation’s ability to use its net operating
loss carryforwards when the company undergoes an ownership change. Because the Company underwent an ownership
change pursuant to its reorganization, this limitation applies to the Company. In order to determine the amount of this
limitation, we must detefmine the amount of our net operating loss carryforwards related to the period prior to our emergence
from bankruptcy (such amount will be subject to the 382 limitation) and the amount related to the period after emergence
(such amount will not be subject to the 382 limitation). When the Company filed its 2003 federal income tax return, it
elected to specifically identify transactions in each period and record them in the period they actually occurred. As a result,
we believe the 1oss related to CFC will be treated as post emergence and therefore not subject to the Section 382 limitation.
Any losses that are subject to the Section 382 limitation will only be utilized by the Company up to approximately $140
million per year with any unused amounts carried forward to the following year. The IRS has informed the Company that it
will address this matter during its examination of our tax returns for calendar years 2002-2003.

Prior to January. 1, 1984, certain life insurance subsidiaries of the Company were entitled to exclude certain amounts
from taxable income and accumulate such amounts in a “Policyholders Surplus Account”. Pursuant to the American Jobs
Creation Act of 2004 (the “2004 Act”), the affected subsidiaries can reduce the Policyholders Surplus Account in 2005 and
2006 without incurring any tax liability. The aggregate balance in this account at December 31, 2004 was $258.3 million,
which prior'to the 2004 Act would have resulted in federal income taxes payable of $90.4 million if such amounts had been
distributedj or déemed distributed from the Policyholders Surplus Account. No provision for taxes has ever been made for this
item since the affected subsidiaries had no intention of distributing such amounts. The affected subsidiaries expect to utilize
this provrsron thereby ehmmatmg or substantially reducmg this potential tax liability.

8. NOTES PAYABLE DIRECT CORPORATE OBLIGATIONS

The followmg notes payable were direct corporate obligations of the Company as of December 31, 2004 and 2003
(dollars in millions): .

Successor
200 0
$800.0 mrlllon secured credlt agreement (“Credit Facility™).....ccccoecnninninnnnnnnnn. e $768.0 $ -
$1.3 billion credit agreement (“Previous Credit FACIlity™) .....occoorveriveeeiemrrrsiensensesreerenneae. - 1,300.0
Unamortrzed issuance costs .................................................................................................. (9.1) -
Drrect corporate oblrgatrons .......................................................................................... $758.9 $1.300.0

Pursuant to the Plan we entered into a senior secured bank credit facility with a principal balance of $1.3 billion. The
Previous Credlt Facrhty con51sted of two tranches: Tranche A - $1.0 billion; and Tranche B - $.3 billion.

In the! second quarter of 2004, our Previous Credit Facility was repaid as follows: (i) $620.0 million from the proceeds
from our issuance.of common and preferred:stock as further discussed in the note entitled “Shareholders’ Equity”; (ii) $674.3
million from:amounts borrowed under our Credit Facility as further described below; and (iii) a $5.7 million required
prepayment made‘pursuant to a provision in the Previous Credit Facility. The repayment of the Previous Credit Facility
resulted in a gain from the extinguishment of debt totaling $2.8 million. The gain resulted from the release of a $6.3 million
accrual for a fee that would have been required to be paid under the Previous Credit Facility, partially offset by the write-off
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of unamortized amendment fees.

In January 2004, our Previous Credit Facility was amended to remove the requirement that our insurance subsidiaries
maintain minimum A.M. Best financial strength ratings. In March 2004, the Previous Credit Facility was further amended to
change the definition of a financial ratio we were required to maintain and clarify how the ratio was calculated. The fees
incurred to obtain these amendments totaled $3.6 million, which were amortized as interest expense until the Previous Credit
Facility was repaid in full.

On June 22, 2004, we entered into the Credit Facility with a principal balance of $800.0 million. The Credit Facility is
a six-year term loan, the proceeds of which were used: (i) to refinance in full all indebtedness, including accrued interest,
under the Previous Credit Facility; (ii) to repurchase $106.6 million of certain affiliated preferred stock; and (iii) for other
general corporate purposes.

We are required to make quarterly principal payments of $2.0 million commencing September 30, 2004, and
continuing until March 31, 2010. The remaining principal balance is due on June 22, 2010. The Company made an optional
prepayment of $28.0 million in December 2004. The Company is required to make an additional mandatory prepayment of
$1.2 million (after consideration of the $28.0 million prepayment) by March 31, 2003, based on the Company’s excess cash
flows at December 31, 2004, as defined in the Credit Facility. The borrowing bears interest, payable at least quarterly, based
on either a eurodollar rate or a base rate. The eurodollar rate is equal to LIBOR plus 4 percent. The base rate is equal to 3
percent plus the greater of: (i) the Federal funds rate plus .50 percent; or (ii) Bank of America’s prime rate. The margins on
the eurodollar rate and:the base rate were each reduced by .5 percent during the third quarter of 2004 because the Company’s
senior secured long-term debt was rated at least B2 by Moody’s Investors Service, Inc. (“Moody’s”) and BB- by S&P, in
each case with a stable outlook. On December 31, 2004, the interest rate on our Credit Facility was 5.9 percent.

Pursuant to the Credit Facility, as long as the interest coverage ratio (as defined in the Credit Facility) is less than
4.0:1.0, the Company is required to make mandatory prepayments with all or a portion of the proceeds from the following
transactions or events including: (1) the issuance of certain indebtedness; (ii) equity issuances; (iii} certain asset sales or
casualty events; and (iv) excess cash flows as defined in the Credit Facility. The Company may make optional prepayments
at any time in minimum amounts of $3.0 million. In the event that the Company refinances or otherwise repays in full the
Credit Facility prior to June 22, 2005, we will incur a one percent prepayment fee on the remaining principal balance of the
Credit Facility.

The Credit Facility requires the Company to maintain various financial ratios and balances, as defined in the
agreement, including: (1) a debt to total capitalization ratio of not more than 25 percent at all times (such ratio was 18 percent
at December 31, 2004); (ii) an interest coverage ratio greater than or equal to 2.0:1.0 for each rolling four quarters ending (or,
if less, the number of full quarters commencing after June 22, 2004) during the period October 1, 2004 through June 30,
2007, and 2.5:1.0 for the four quarters ending September 30, 2007 and for each rolling four quarters thereafter (such ratio
exceeded 2.5:1.0 for the two quarters ending December 31, 2004); (iii) EBITDA, as defined in the Credit Facility, greater
than or equal to $725.0 million for each rolling four quarters ending during the period July 1, 2004 through December 31,
2005, $775.0 million for each rolling four quarters ending during the period January 1, 2006 through December 31, 2006, and
$825.0 million for each rolling four quarters thereafter (such amount was greater than $990 million for the four quarters
ended December 31, 2004); (iv) an aggregate risk-based capital ratio, as defined in the Credit Facility, greater than or equal to
240 percent for each quarter ending during the period from December 31, 2004 through March 31, 2005, 245 percent for each
quarter ending during the period June 30, 2005 through March 31, 2006, and 250 percent for each quarter ending thereafter
(such ratio was 318 percent at December 31, 2004); (v) a combined statutory capital and surplus level, as defined in the
Credit Facility of greater than $1,270.0 million (combined statutory capital and surplus at December 31, 2004 exceeded such
requirement); and (vi) specified investment portfolio requirements (such investment portfolio requirements were met at
December 31, 2004).

The Credit Facility prohibits or restricts, among other things: (i) the payment of cash dividends on the Company’s
common stock; (ii) the repurchase of our common stock; (iii) the issuance of additional debt or capital stock; (iv) liens; (v)
asset dispositions; (vi) affiliate transactions; (vii) certain investment activities; (viii) change in business; and (ix) prepayment
of indebtedness (other than the Credit Facility). The obligations under our Credit Facility are guaranteed by Conseco’s
current and future domestic subsidiaries, other than: (i) its insurance companies; (i) subsidiaries of the insurance companies;
or (iii) certain immaterial subsidiaries as defined in the Credit Facility. This guarantee was secured by granting liens on
substantially all the assets of the guarantors, including the capital stock of our top tier insurance company, Conseco Life
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Insurance ‘Company of Texas.

During 2002, we. repurchased $77.4 million par value of our Predecessor’s notes payable resulting in a gain on the
extmgulshment of debt of $1 8 million.

COMMITMENTS AND CONTINGENCIES
thlgatlo‘n ;

Legal Proceedmgs

The Company and its sub51d1ar1es are involved in various legal actions in the normal course of business, in which
claims for compensatory and punitive damages are asserted, some for substantial amounts. Some of the pending matters have
been filed as purported:class actions and some actions have been filed in certain jurisdictions that permit punitive damage
awards that are disproportionate to the actual damages incurred. Although there can be no assurances, at the present time, the
Company does.not anticipate that the ultimate liability arising from either pending or threatened legal actions, after
consideration of provisions made for losses; will have a material adverse effect on the financial condition, operating results or
cash flows of thé Company. Nonetheless, given the large or indeterminate amounts sought in certain of these actions, and the
inherent unpredictability.of litigation, it is possible that an adverse outcomé in certain matters could, from time to time, have
a material adverse effect.on the Company’s consolidated resultsvof operations or cash flows in particular quarterly or annual
periods. i . .

In the-cases described below we have set out any specific dollar amounts sought in the complaints. In our experience,
monetary demands in complaints bear little relation to the ultimate loss, if any, to the Company. However, for the reasons
stated above, it is not:possible to make meaningful estimates of the amount or range of loss that could result from some of
these matters ‘at this time. The Company reviews these matters on an ongoing basis and follows the provisions of the
Statement of Financial Actounting Standards No. 5, “Accounting for Contingencies”, when making accrual and disclosure
decisions. When assessing reasonably possible and probable outcomes, the Company bases its decisions on its assessment of
the ultlmate outcome followmg all appeals.

RN BN i

Secunttes ngatton

Smce we announced our intention to restructure our capital on August 9 2002, a total of eight purported securities
fraud class.action: lawsults have'been filed in'the United States District Court for the Southern District of Indiana. The
complaints name us as'a defendant, along with certain of our current and former officers. These lawsuits were filed on behalf
of persons or entjties who purchased our Predecessor’s common stock on various dates between October 24, 2001 and
August9,2002. Inieach case the plaintiffs allege claims under Sections 10(b) and 20(a) of the Securities Exchange Act of
1934, as amended (the “Exchange Act”) and allege material omissions and dissemination of materially misleading statements
regarding, among 'other things, the liquidity of Conseco and alleged problems in CFC’s manufactured housing division,
allegedly resulting in the artificial inflation of our Predecessor’s stock price. On March 13, 2003, all of these cases were
consolidated into one case in the United States District Court for the Southern District of Indiana, captioned Franz
Schieicher, et.al. v.iConseco, Inc., Gary Wendt, William Shea, Charles Chokel and James Adams, Case No. 02-CV-1332
DFH-TAB. The complaint seeks an unspecified amount of damages. The stay was lifted on October 15, 2003. The plaintiffs
have filed a consolidated'class action complaint with respect to the individual defendants. Our liability with respect to this
lawsuit was dlscharged in the Plan and our obligation to indemnify individual defendants who were not serving as one of our
officers or dlrectors on the Effective Date of the Plan is limited to $3 million in the aggregate under the Plan. Our liability to
indemnify individual defendants who were serving as an officer or director on the Effective Date, of which there is one such
defendant, is riotlimited by the Plan. A motion to dismiss was filed on behalf of defendants Shea, Wendt and Chokel. The
motion was heard:on November 19, 2004 and we await a ruling on.same. We believe this lawsuit is without merit and intend
to defend:it:vigorously: Our current estimate of the maximum loss that we could reasonably incur on this case is
approximately $3.0 million (based on our obligation to indemnify individual defendants under the Plan). We do not believe
that the potential loss related:to'the individual defendant who served as an officer on the Effectlve Date is material. However,
the ultimate outcome of this lawsuit cannot be predlcted with certainty.

PR

135




CONSECO, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements

Other Litigation

The Company and certain subsidiaries including principally Conseco Life Insurance Company, have been named in
numerous purported class actions and individual lawsuits alleging, among other things, breach of contract, fraud and
misrepresentation with regard to a change made in the way monthly deductions are calculated for insurance coverage. These
cases relate to life insurance policies sold primarily under the names “Lifestyle” and “Lifetime”. Approximately 86,500
policies were subject to the change. Many of these nationwide purported class action lawsuits were filed in Federal courts
across the United States. The Judicial Panel on Multidistrict Litigation consolidated these lawsuits into the case now referred
to as /n Re Conseco Life Insurance Co. Cost of Insurance Litigation, Cause No. MDL 1610 (Central District, California).
The complaint seeks unspecified compensatory, punitive and exemplary damages and specifically alleges, among other
things, that the change made in the way monthly deductions are calculated for insurance coverage enabled Conseco, Inc. to
add $360 million to its balance sheet. A class certification hearing was held on March 7, 2005 and the Judge has not yet
issued a ruling. Other cases now pending include purported nationwide class actions in Indiana and California state courts.
Those cases filed in Indiana state courts have been consolidated into the case now referred to as Alene P. Mangelson, et al. v.
Conseco Life Insurance Company, Cause No. 29D01-0403-PL-211 (Superior Court, Hamilton County, Indiana). Those
cases filed in California state courts have been consolidated and are being coordinated under the new caption Cos? of
Insurance Cases, Judicial Council Coordination Proceeding No. 4384 (Judicial Council of California). On January 13,
2005, a multi-plaintiff federal action was filed in Hawaii. Clifford Arakaki et al. v. Conseco Life Insurance Company and
Does 1-100, Case No.CV05-00026SPKLEK (District of Hawaii) seeks a minimum of $5 million. This case has been
conditionally transferred to /n Re Conseco Life Insurance Co. Cost of Insurance Litigation. On January 25, 2005 an
Amended Complaint making similar allegations was filed in the case captioned William Schwartz v. Jeffrey Landerman,
Diann P. Urbanek, Metro Insurance, Inc., Samuels Jacky Insurance Agency, Conseco Life Insurance Company, Successor to
Philadelphia Life Insurance Company, Case no. GD 00-011432 (Court of Common Pleas, Allegheny County, Pennsylvania).

Additionally, Schwartz filed a purported nationwide class action captioned William Schwartz and Rebecca R. Frankel,
Trustee of the Robert M. Frankel Irrevocable Insurance Trust v. Conseco Life Ins. Co. et al., Case No. GD 05-3742 (Court of
Common Pleas, Allegheny County, Pennsylvania). We believe these lawsuits are without merit and intend to defend them
vigorously. The ultimate outcome of the lawsuits cannot be predicted with certainty.

in October 2002, Roderick Russell, on behalf of himself and purportedly on behalf of a class of persons similarly
situated, and on behalf of the ConsecoSave Plan, filed an action in the United States District Court for the Southern District
of Indiana against our Predecessor, Conseco Services and certain of our current and former officers, Roderick Russell, et al.
v. Conseco, Inc., et al., Case No. 1:02-CV-1639 LIM. The complaint seeks an unspecified amount of damages. The
purported class action consists of all individuals whose 401(k) accounts held common stock of our Predecessor at any time
since April 28, 1999. The complaint alleges, among other things, breaches of fiduciary duties under ERISA by continuing to
permit employees to invest in our Predecessor’s common stock without full disclosure of the Company’s true financial
condition. We reached a tentative settlement with the Russell plaintiffs for $10 million in February 2003, subject to the
negotiation of a final settlement agreement. The proposed class action settlement must also be approved by the district court
after a fairness hearing is conducted. We have established a liability of $10 million for the cost of the tentative settlement.

The Company will pursue recovery of any settlement in the Russell matter, from its fiduciary insurance carrier, RLI
Insurance Company (“RLI”). However, on February 13, 2004, RLI filed a declaratory judgment action asking the court to
find no liability under its policy for the claims made in the Russell matter due to certain releases provided to them pursuant to
RLI’s agreement to settle a case involving the Predecessor related to a different policy coverage, RLI Insurance Company v.
Conseco, Inc., Stephen Hilbert, et al., Case No. 1:04-CV-0310DFH-TAB (Southern District, Indiana). On March 15, 2004,
RLI filed an amended complaint adding Conseco Services as an additional defendant. On March 30, 2004, RLI filed a second
amended complaint adding certain individual plan fiduciaries as defendants. On May 24, 2004, we filed our answer to the
second amended complaint and counterclaims for declaratory judgment and breach of contract. On September 2, 2004, RLI
filed a motion for judgment on all counterclaims. The court has stayed this matter until the Russell matter is resolved. We
believe RLI’s position is without merit because the previous release is not applicable to the Russell matter. We plan to
vigorously defend all claims against the Company and to vigorously pursue all claims against RLI, but the ultimate outcome
of the lawsuit cannot be predicted with certainty. We expect to ultimately recover a substantial portion of the $10 million we
expect to pay in settlement of the Russell matter from RLL

On July 9, 1999 a complaint was filed in the Supreme Court of the State of New York, County of New York, PRG
Planning & Development, LLC v. LateNite Magic, Inc., Daurio & Russo & Sons Construction Co., Inc., Specialized Audio
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Visual, Inc., Farmore Realty, Inc. f/k/a Sweetheart Theatres, Inc:, The City of New York and the State of New York Cause No:
114077/99.; The complaint seeks damages in the amount of $3:9'million with interest thereon from January 20, 1998. This is
a lien foreclosure suit that is the result of an April 1996 lease agreemenit entered into by LateNite Magic and Farmore Realty,
Inc. to develop a theme restaurant based on the magic of David Copperfield. CVIC and Conseco Annuity Assurance
Company (now known as Conseco Insurance Company) purctiased preferred stock of LateNite and acquired the right to an
assignment of the Apnl 1996 lease. An amended complaint was filed on December 2, 1999 naming CVIC and Conseco
Annuity Assurance Company as co-defendants. The trial in this case commenced on March 10, 2005. We retained liability
for CVIC’s 1nvo]vement in this: litigation in connection with the sale of CVIC. Conseco believes the lawsuit is without ment
and intends’ to defend it v1gorously The ultimate outcome of the lawsuit cannot be predicted with certainty.

On Febmary 7 2003 the Company’s subsxdxary, Conseco Life Insurance Company, was named in a purported Texas
statewide class action. seeking unspecified damages in the County-Court of Cameron County, Texas, Lawrence Onderdonk
and Yolanda Carrizales:v. Conseco Life Insurance Company, and Pete Ramirez, III Cause No. 2003-CCL-102-C. On
February 12, 2004, the complaint was amended to allege a purported nationwide class and to name Conseco Services as an
additional defendant.” On March 5, 2004, the complaint was amended a second time naming additional plaintiffs. The
purported class consist§ .of all former Massachusetts General Flexible Premium Adjustable Life Insurance Policy
policyholdets who were converted to Conseco Life Flexible Premium Adjustable Life Insurance Policies and whose
accumulated values in the Massachusetts General policies were applied to first year premiums on the Conseco Life policies.
The complaint: alleged ‘among other things, civil conspiracy to convert the accumulated cash values of the plaintiffs and the
class, and the v1olat10n of insurance laws nationwide. The parties have reached a settlement agreement on a class wide basis
which requires a payment which had been accrued at December 31, 2004. On October 14, 2004, the judge signed an order
prehmmanly approving the settlement. The hearing for final apprOval was held January 31, 2005 and we expect a final order
approving class settlement to become effective by March 31, 2005. ‘

On December 10 2004 an arbitration award was issued by the Amencan Arbltrauon Association finding for
American’ Worldwide Insurance, iInc. (*“AWI”) and Todd Green (“Green”), individually, and against Conseco Life Insurance
Company (“Conseco Life™). The arbitrated dispute arises from a.marketing agreement initially entered into in 1994. AW1
and Green alleged breach of contract and bad faith and sought $4.3 million actual damages and unspecified punitive
damages. The award resulted in total actual damages of $2.1 million, as well as future payments of $.9 million due on .
September 9, 2005, $.8 million due on September 9, 2006, and $.6 million due on September 9, 2007. The panel also found
that AWI.and Green failed to prove that either Conseco Life or Conseco Marketing, LLC acted in bad faith and refused an
award of punitive-damagés. We bave filed an application in Federal court in the case captioned, Conseco Life Insurance
Company and Conseco Marketing, LLC v. American Worldwide Insurance, Inc. and Todd Green, Cause No. 1:04-CV-2035-
DFH-TAB (Southern District, Indiana) requesting, among other things, to vacate the arbitration award because it is contrary
to applicable law;and order a new arbitration proceeding. AWI'and Green have filed a motion in opposition and a motion to
confirm the arbitration award. The issues are.to be fully briefed by April 4, 2005 Our estimate of the ultimate loss we may
incur in th1s matter is between $1- m1lllon and. $4.3 mllhon Co

On September 21, 1999 Conseco Health Insurance Company {*“Conseco Health™), Conseco Services, Performance
Matters Associates (one of our subsidiaries), and a subsidiary officer were named in an action seeking unspecified
compensatory, punitive; consequential and treble damages in the United States District Court for the Northern District of
Alabama, Danny McFarlin; Tennessee Capitol Associates, Inc.; Neal Nielsen; Group Marketing Services, Inc.,; Eleanor D.
Newman, Dick Manley; Commonwealth General Group, Inc.; Robert E. Taylor; Benefits of America Limited, Inc.; and
Daniel Smithv. Conseco, Inc:; ‘Conseco Services, LLC.; Conseco' Health Insurance fik/a Capitol American Life Insurance
Company; Consolidated Marketing Group, Suncoast Fringe Benefits, Inc.; Performance Matters Associates, Inc.;
Christopher:L. Weaver; Jim Hobbs, Mike Foster and David King, Cause No: 99-CV-2282-S, alleging among other things
fraud, tortious interference with business and contractual relations, conspiracy, breach of contract, unjust enrichment,
extortion and interstate t;avel in aid of extortion under the Racketeer Influenced and Corrupt Organization Act (“RICO”™) and
mail/wire fraud:under RICO. The case concerns the consolidation of plaintiffs” independent marketing organizations under a
wholly owned subsidiary of Conseco. This matter was settled in.January 2005 for an amount which had been accrued at
December 31, 2004 j ‘ , \

On June 27 2001 two sults agamst the Company § sub51d1ary, Conseco Llfe Insurance Company, both purported
nationwide class actions seeking unspec1ﬁed compensatory and punitive damages were consolidated in the U.S. District
Court, Middle District of Florida, /n Re PLI Sales Lzlzgazzon Cause No. 01-MDL-1404. The complaint alleges, among other
things, fraudulent sales and a “vanishing premium” scheme. Conseco Life filed a motion for summary judgment against both
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named plaintiffs, which motion was. granted in June 2002. Plaintiffs appealed to the 11th Circuit Court of Appeals. The 11th .
Circuit, in July 2003, affirmed in part and reversed in part, allowing two fraud counts with respect to one plaintiff to survive.
The plaintiffs’ request for a rehearing with respect to this decision has been denied. Conseco Life filed a summary judgment
motion with respect to the remaining claims. This summary judgment was denied in February 2004. In March 2004, the
remaining plaintiff filed a motion to substitute plainiiff, to which Conseco Life has objected. The motion to substitute
plaintiff has been denied. On April 23, 2004, a similar case was filed. Harold R. Arthur, individually and as Trustee of the
Harold A. Arthur Revocable Living Trust, on behalf of himself and all others similarly situated v. Conseco Life Insurance
Company, Case no. 6:04-CV-587-ORL-31KRS (U.S. District Court, Middle District of Florida). The case was consolidated
with the PLI Sales Practices Litigation in May 2004. Conseco Life filed a motion for summary judgment on all of Plaintiff
Arthur’s claims and the court took that motion under advisement on February 10, 2005. Briefing continues on class
certification. If no class is certified and if Plaintiff Arthur’s claims are not summarily adjudicated, trial on the individual
claims of both plaintiffs will be set during the June 2005 trial term. Given the uncertainties regarding the outcome of these
proceedings, we are unable to estimate the possible range of loss that may result from this pending litigation.

On September 27, 2004, Conseco Life was named in a purported nationwide class action seeking unspecified
compensatory damages in the District Court of Clark County, Nevada, Emma Gilbertson individually and on behalf of others
similarly situated v. Conseco Life Insurance Company f/k/a Philadelphia Life Insurance Company, Cause No. A492738,
alleging breach of contract pertaining to notice of premium increases. Conseco Life believes these lawsuits are without merit
and intends to defend them vigorously. Given the uncertainties regarding the outcome of these proceedings, we are unable to
estimate the possible range of loss that may result from this pending litigation.

On December 1, 2000, the Company’s former subsidiary, Manhattan National Life Insurance Company, was named in
a purported nationwide class action seeking unspecified damages in the First Judicial District Court of Santa Fe, New
Mexico, Robert Atencio and Theresa Atencio, for themselves and all other similarly situated v. Manhattan National Life
Insurance Company, an Ohio corporation, Cause No. D-0101-CV-2000-2817, alleging among other things fraud by non-
disclosure of additional charges for those policyholders paying via premium modes other than annual. We retained liability
for this litigation in connection with the sale of Manhattan National Life in June 2002. We believe this lawsuit is without
merit and intend to defend it vigorously. Given the uncertainties regarding the outcome of these proceedings, we are unable
to estimate the possible range of loss that may result from this pending litigation.

On December 19, 2001, four of the Company’s subsidiaries were named in a purported nationwide class action
seeking unspecified damages in the District Court of Adams County, Colorado, Jose Medina and others similarly situated v.
Conseco Annuity Assurance Company, Conseco Life Insurance Company, Bankers National Life Insurance Company and
Bankers Life and Casualty Company, Cause No. 01-CV-2465, alleging among other things breach of contract regarding
alleged non-disclosure of additional charges for those policyholders paying via premium modes other than annual. On
November 10, 2003, the court denied the plaintiff’s motion for class certification. On January 26, 2004, the plaintiff appealed
the trial court’s ruling denying class certification. All further proceedings have been stayed pending the outcome of the
appeal. The defendants believe this lawsuit is without merit and intend to defend it vigorously. Given the uncertainties
regarding the outcome of these proceedings, we are unable to estimate the possible range of loss that may result from this
pending litigation.

Collection efforts by the Company and its wholly owned subsidiary, Conseco Services, LLC (“Conseco Services”),
related to the 1996-1999 director and officer loan programs have been commenced against various past board members and
executives with outstanding loan balances. In addition, certain former officers and directors have sued the companies for
declaratory relief concerning their liability for the loans. Currently, we are involved in litigation with Stephen C. Hilbert,
James D. Massey, Dennis E. Murray, Sr., James S. Adams, Maxwell E. Bublitz, Ngaire E. Cuneo and David R. Decatur. The
specific lawsuits now pending include: Hilbert v. Conseco, Case No. 03CH 15330 (Circuit Court, Cook County, lllinois),
Conseco Services v. Hilbert, Case No. 29C01-0310-MF-1296 (Circuit Court, Hamilton County, Indiana); Murray and
Massey v. Conseco, Case No. 1:03-CV-1701-LIM-VSS (Southern District, Indiana); Stephen C. Hilbert v. Conseco, Inc. and
Kroll Inc., Case No. 29D02-0312-PL-1026 (Superior Court, Hamilton County, Indiana); Conseco Services v. Adams, Case
No. 29D02-0404-CC-000376 (Superior Court, Hamilton County, Indiana); Conseco Services v. Bublitz, Case No. 29D02-
0404-CC-377 (Superior Court, Hamilton County, Indiana), Conseco Services v. Cuneo, et al., Case No. 1:04-CV-0929-DFH-
WTL (Southerrn District, Indiana); Conseco Services v. Murray., Case No. 29D02-0404-CC-381 (Superior Court, Hamilton
County, Indiana); Conseco Services v. Massey, Case No. 29D01-0406-CC-477 (Superior Court, Hamilton County, Indiana);
Conseco Inc. v. Cuneo, et al., Case No. 04 CV 09113 (Southern District, New York), Conseco Inc. v. Adams, et al. Case No.
603870/04 (New York Supreme Court); Conseco Inc. v. Adams, et al., Case No. 04 L 012974 (Circuit Court, Cook County,
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Illinois); Conseco Inc. v. Cuneo, et al., Case No. 04 C 7469 (Northern District, Illinois). David Decatur filed for bankruptcy
on May 12 2004 Case No. 04-08772-JKC-11 (Southern District, Indiana).

On October 20, 2004 the Judge in the Conseco Services v. Hilbert case granted partial final summary judgment in
favor of Conseco Services in the amount of:$62.7 million plus interest. Mr. Hilbert has filed a notice of appeal. We filed an
objection to Decatur’s bankruptcy on December 9, 2004. The Company and Conseco Services believe that all amounts due
under the diréctor and officer loan programs, including all applicable interest, are valid obligations owed to the companies.

As part of the Plan, we have agreed to pay 45 percent of any net proceeds recovered in connection with these lawsuits, in an
aggregate amount not to exceed $30 million, to former holders of our Predecessor’s trust preferred securities that did not opt
out of a settlement reached with the committee representing holders of these securities. We intend to prosecute these claims
to obtain the maximum recovery possible. Further, with regard to the various claims brought against the Company and
Conseco Services by certain former directors and officers, we believe that these claims are without merit and intend to defend
them vigorously: The ultimate outcome of the lawsuits cannot be predicted with certainty. At December 31, 2004, we have
estimated that-approximately $46 million, net of collection costs, of the remaining amounts due under the loan program will
be collected:and that $19. million will be paid to the former holders of our Predecessor’s trust preferred securities.

In addition, the Company:and its subsidiaries are involved on an ongoing.basis in other arbitrations and lawsuits,
including purported class actions, related to their operations. The ultimate outcome of all of these other legal matters pending
against the Company or its subsidiaries cannot be predicted, and, although such lawsuits are not expected individually to have
a material adverse-effect on the Company, such lawsuits could have, in the aggregate, a material adverse effect on the
Company’s, consohdated ﬁnanc1al condition; cash flows or results of operations. |

Other Praceedmgs :

in August 2004, the Company entered into a settlement with the SEC and the New York Attorney General (the
“NYAG”) concerning their joint investigation into market timing in variable annuities issued by a former subsidiary of Old
Conseco.  Without admitting of denying the alleged findings of the investigation, the Company consented to the entry of a
cease and desist order requiring its future compliance with securities laws. Thie settlement called for the payment of $5.0
million and for'the:SEC and NYAG to file a claim for an additional $10.0 million against the bankruptcy estate of a
subsidiary of Old:Conseco.-Old Conseco sold its variable annuity subsidiary to an unrelated third party before filing for
bankruptcy in December 2002, and no Conseco affiliates have issued any new variable annuity policies since the divestiture.

On September;18, 2003, the Company received a grand jury subpoena from the U.S. District Court for the Southern
District of Indiana in connection with a Department of Justice investigation requiring production of documents relating to the
valuation of interest-only securities held by CFC, our Predecessor’s former finance subsidiary, contemporaneous earnings
estimates for the Predecessor, certain personnel records and other accounting and financial disclosure records for the period
June 1, 1998 to June 30, 2000. The Company has subsequently received follow-up grand jury document subpoenas
concerning other matters. All of these follow-up requests have been limited to the time period prior to the December 17, 2002
bankruptcy filing. The Company has been advised by the Department of Justice that neither it nor any of its current directors
or employees are subjects or targets of this investigation. The Company was informed by the Department of Justice in
December 2004 that the Department has decided not to seek any indictments from the grand jury as a result of the
investigation.

Guaranty Fund Assessments

The balance sheet at December 31, 2004, included: (i) accruals of $10.3 million, representing our estimate of all known
assessments that will be levied against the Company’s insurance subsidiaries by various state guaranty associations based on
premiums written through December 31, 2004; and (ii) receivables of $7.8 million that we estimate will be recovered through a
reduction in future premium taxes as a result of such assessments. At December 31, 2003, such guaranty fund assessment
accruals were $11.5 million and such receivables were $5.8 million. These estimates are subject to change when the
associations determine.more precisely the losses that have occurred and how such losses will be allocated among the insurance
companies. We recognized expense {benefit) for such assessments of $(.6) million in 2004; $1.2 million in the four months
ended December 31, 2003; $4.1 million in the eight months ended August 31, 2003; and $(1.7) million in 2002.
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Guarantees

In conjunction with the Plan, bank loans made to certain former directors and employees to enable them to purchase
common stock of Old Conseco, were transferred to the Company. These loans with a principal amount of $481.3 million had
been guaranteed by Old Conseco. We received all rights to collect the balances due pursuant to the original terms of these
loans. In addition, we hold loans to participants for interest on the bank loans which exceed $265 million. The former bank
loans and the interest loans are collectively referred to as the “D&O loans.” We regularly evaluate the collectibility of these
loans in light of the collateral we hold, the credit worthiness of the participants and the current status of various legal actions
we have taken to collect the D&O loans. At December 31, 2004, we have estimated that approximately $46 million of the
D&O balance (which is included in other assets) is collectible (net of the cost of collection). An allowance has been
established to reduce the recorded balance of the D&O loans to this balance.

Pursuant to the settlement that was reached with the Official Committee of the Trust Originated Preferred Securities
(“TOPrS”) Holders and the Official Committee of Unsecured Creditors in the Plan, the former holders of TOPrS (issued by
Old Conseco’s subsidiary trusts and eliminated in our reorganization) who did not opt out of the bankruptcy settlement, will
be entitled to receive 45 percent of any proceeds from the collection of certain D&O loans in an aggregate amount not to
exceed $30 million. We have established a liability of $19 million (which is included in other liabilities), representing our
estimate of the amount which will be paid to the former holders of TOPrS pursuant to the settlement.

In accordance with the terms of the employment agreements of two of the Company’s former chief executive officers,
certain wholly-owned subsidiaries of the Company are the guarantors of the former executives’ nonqualified supplemental
retirement benefits. The lability for such benefits at December 31, 2004 and 2003, was $22.0 million and $18.1 million,
respectively, and is included in the caption “Other liabilities” in the liability section of the consolidated balance sheet.

Leases and Certain Other Long-Term Commitments

The Company rents office space, equipment and computer software under noncancellable operating leases. In addition,
the Company has entered into certain sponsorship agreements which require future payments. Total expense pursuant to these
agreements was $44.1 million in 2004; $20.3 million in the four months ended December 31, 2003; $29.0 million in the eight
months ended August 31, 2003; and $45.0 million in 2002. Future required minimum payments as of December 31, 2004, were
as follows (dollars in millions):

2005 e bt sttt et beshr e h e e ah e e be et sabesreeneerreoaeeebeans $ 379
2000 ottt ettt e At s bbe e bsebeste st e erteabeoaenertsareees 27.2
2007 e e r ettt e be kb e etbeerte st e et e ate st earteree et e ereees 23.7
2008 e et a ete et e ea b erbeer bt bt e steeeeatesrneettersensaereens 223
2009 et e et ettt et r et e re e be R e e re et e ert et ae st e ea b e araebesrneres 20.2
TREICALTET . .cvecveeviicteieteecte ettt e et e eree st e ss et estaestsa bt sameoteeatse st e entssntssanesananns 138.0

TOtAl oottt e st e et r e enee e e earaeeas $269.3
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10. OTHER DISCLOSURES
Deferred Compensation Plan and Postretirement Plans

For our d‘cferred compensation plan and postretirement plans, in periods subsequent to the Effective Date, it is our policy
to immediately recognize changes in the actuarial benefit obligation resulting from either actual experience being different than
expected or changes in actuarial assumptions (which differs from the method used by our Predecessor, whereby, such galns
(losses) were recogmzed over the expected serv1ce lives of the participants).

One of our insurance subs1d1ar1es has a noncontributory, unfunded deferred compensation plan for qualifying members
of its career agency force. Benefits are based on years of service and career earnings. The liability recognized in the
consolidated balance sheet for the agents™ deferred compensation plan was $70.8 million and $64.7 million at December 31,
2004 and 2003, respectively. Substantially all of this liability represented vested benefits. Costs incurred on this plan were
$8.9 million (including the recognition of losses of $2.7 million resulting from actual experience being different than expected
or changes in actuarial assumptions) during 2004; $1.5 million in the four months ended December 31, 2003; $4.0 million in
the eight months ¢nded'August 31, 2003; and $5.1 million during 2002.

The Company prov1des certain health care and llfe insurance benefits for certain eligible retired employees under
partially funded and unfunded plans in existence at the date on which certain subsidiaries were acquired. Certain postretirement
benefit plans are: contributory, with participants’ contributions adjusted annually. Actuarial measurement dates of September
30 and December 31 are used for our postretirement benefit plans. The costs incurred on these plans during 2004 were reduced
by $7.9 million related to the recognition of changes in the actuarial benefit obligation resulting either from actual experience
being different than expected or changes in actuanal assumptions. Amounts related to the postretirement benefit plans were as
follows (dollars in millions):

Successor
December 31, December 31,
2004 2003
Benefit 0b11gat10n beginning ofyear ST UROP O - ‘ $226 $24.6
IDHEIESE COSt.rvrrseheieniverees s ssasaeseses i sre s aannssasben el 1.3 14
Plan participants’ contributions ............coovevveeevenreiecennns , 4 4
Actuarial Joss (gain)...ic....iiveiveercrerrennnns oo R _— (7.9) (1.1)
Benefits' paid ‘ ) (2.6) 2.7
Benefit obligation, end of YL $13.8 $22.6
Fair value'of plan assets, beginning of year:........c.ccooeicen. 5 - $ 11
Employer contributions ..............c.covve..e. oo - 1.6
Benefits paid......... e e ettt tb et e e b naeabe st e st b eaareeren - (2.7)
Fair value df plan assets, end of year.........ccccovvmvrccrernennns $ - $ -
Funded status - acéme‘d;beneﬁt‘cost ......................... $13.8 3226
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We used the following weighted average assumptions to calculate:

2004 2003
Benefit obligations:
DISCOUNLE TALE ..ottt e 5.75% 6.2%
Net periodic cost:
DISCOUNE TALE ...eeveiiiiesie et 6.2% 6.5%
Expected return on plan assets .........oceeverrvrennceiccncenineennan N/A 4.6%

The following assumed health care cost trend rates were used to determine our postretirement benefit obligation:

2004 2003
Initial healthcare cost trend rate..........coovvveiiieiiieeeeeereiee e 10.0% 10.0%
Ultimate health care cost trend rate .........cocoooooiiiivnivieieeeeen, 6.0% 6.0%

Year the rate reaches the ultimate trend rate.......cooeveveeeveeverennn, 2015 2014

A one percentage point change in the assumed health care cost trend rate would have the following effects (dollars in
millions):

One Percentage Point

Increase Decrease
Effect on the postretirement benefit obligation............cccocveennnne. $.8 $7)
Effect on the net periodic post retirement benefit cost ................ N )

Components of the cost we recognized related to postretirement plans were as follows (dollars in millions):

Successor Predecessor
Year Four months | Eight months Year
ended . ended ended ended
December 31, December 31, August 31, December 31,
2004 . 2003 2003 2002

Cost of postretirement benefits:
INEEIESE COSt.nrnririeieieei ettt $1.3 $.5 £ 9 $1.6

Expected return of plan assets ........ccccovvericiennene, - - - D

Amortization of prior SE€rvice Cost ........couerveevrcene.. - - (1) (.2)

Recognized net actuarial gain........ccccccevevvvevernennnene (7.9) {3) 15 (5
Net periodic cost (benefit).........cooovvivrcirnernne $(6.6) $2 $3 $.8

The Company does not expect to make any contributions to our postretirement benefit plans in 2005. The benefits
expected to be paid pursuant to our deferred compensation plan and postretirement benefit pians as of December 31, 2004 were
as follows (dollars in millions):

2005 .o s $4.4
2000 ..o s 4.7
2007 oot 5.1
2008 ... 52
2009 ..o s 5.3
2010 -2014 o 30.2

The Company has qualified defined contribution plans for which substantially all employees are eligible. Company
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contributjiohs,livhich match certain voluntary employee contributions to the plan, totaled $4.1 million in 2004 and $6.6 million
in 2002. No émployer contributions were made during the 2003 periods. For the first nine months of 2002, employer matching

discretionéry. VE‘ffecti‘V,é January 1, 2004, the Company resumed making matching confributions in cash.
Trust Preferred Securities -

Prior:‘to ‘2“'003, certain wholly-owned subsidiary trusts had issued preferred securities in public offerings. The trusts used

Preferred Securities had a par value of $1,930.0 million and a weighted average distribution rate of 8.9 percent.
: ReclassiﬁcationgAdjustments.-Included in Comprehensive Income
o b ' - . . . 1

S i L AN I ¢ [

Executive Officer. Pursuant to Mr. Shea’s employment agreement dated May 27,2003 and other compensation
arrangements, Mr. Shea received or is entitled to the following amounts or benefits:
(1) A:$6.25 million cash severance paymert. .. S :

(i) Immediate vesting in 240,753 shares of restricted stock and 240,753 stock options with an exercise price of
7$16.40 per share. Such options were exercised on November 9, 2004. The Company withheld 309,500 shares to
‘cover the exercise price of the stock options and the federal and state taxes owed by Mr. Shea on the restricted

stock and stock options. The shares withheld were then cancelled, The following changes to common.stock and
additional paid-in capital resulted from the above transactions: (1) an increase of $5.9 million related to the
exercise price of the stock options and vesting of the restricted stock;.(ii) a decrease of $5.5 million related to

+ shares; withheld for the exercise price and for federal and state taxes owed by Mr. Shea; and (iii) a decrease of
8.1 million related to.the tax liability recognized by the Company on the exercise of non-qualified stock options
and vesting of restricted stock. We recognized compensation.expense of $2.0 million during the third quarter of
2004 related to.the vesting of the aforementioned restricted shares and stock options. Additional stock options or
restricted stock granted to Mr. Shea did not vest and were cancelled.

(iii) A prorata portion of his 2004 bonus which is estimated to be $.3 million.

(iv) ' Certain'supplemental retirement, insurance and other benefits for which we recognized expenses of $2.4 million
- during the third quarter of 2004, . . o : - .

Executive Hiring. .

W ) LA AN - - ' - ’ N ‘

In the Jthir.d:quarter of 2004, the Company hired William'S. Kirsch as its President and Chief Executive Officer.
Pursuant to the terms of his employment agreement, Mr. Kirsch received a payment of $1.7 million and was granted options
to purchase an aggregate of 400,000 shares of Conseco common stock at.a price of $16.20 per share (the closing price on the
New York Stock Exchange on'the date of the grant). ‘The options vest over four years with one-fourth vesting on each
anniversary of the grant date. The options expire'on August 17, 2014. The Company, also issued 400,000 shares of restricted
stock to Mr. Kirsch with one-half vesting on the second anniversary of the grant date and an additional one-fourth vesting on
the third and fourth anniversaries of the grant date, respectively. The value of the restricted shares ($6.5 million) will be
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recognized as an expense to the Company over the four year vesting period. The Company also incurred $.6 million of
professional fees and other expenses related to the executive transition.

11. SPECIAL CHARGES

The following table summarizes the special charges incurred by the Company during 2002, which are further described
in the paragraphs which follow (dollars in millions):

Loss related to reinsurance transactions and businesses sold to raise cash............. $47.5
Costs related to debt modification and refinancing transactions ..........ccocceecenccnnee 17.7
Expenses related to the termination of the former chief financial officer............... , 6.5

Other vitems ............................................................................................................. 24 8

A

Special charges before income tax benefit ...
Loss related to debt modification and reinsurance transactions and businesses sold to raise cash

We completed various asset sales and reinsurance transactions in order to raise cash, which resulted in net losses of
$47.5 million in 2002. These amounts included: (i) a loss-of $39.0 million related to the reinsurance of a portion of our life
insurance business; (ii) a loss of $20.0 million associated with the sale of our subsidiary in India; partially offset by (iii) asset
sales resulting in a net gain of $11.5 million.

Costs related to debt modification and refinancing transactions

In conjunction with the various modifications to borrowing arrangements (including the debt exchange offer
completed in April 2002) entered into in 2002, we incurred costs of $17.7 million which are not permitted to be deferred
pursuant to GAAP.

Expenses related to termination of the former chief financial officer

The employment of Old Conseco’s chief financial officer was terminated in the first quarter of 2002. As a result, the
vesting provisions associated with the restricted stock issued to the chief financial officer pursuant to his employment
agreement were accelerated. We recognized a charge of $5.1 million related to the immediate vesting of such restricted stock
in the first quarter of 2002. In addition, we recognized severance benefits of $1.4 million associated with the termination.

Other items

Other items included expenses incurred: (i) in conjunction with the transfer of certain customer service and backroom
operations to our India subsidiary; (ii) for severance benefits related to the transfer of such operations; and (iii} for other
items which are not individually significant. The Company sold its India subsidiary in the fourth quarter of 2002 and has
significantly reduced the customer service and backroom operations conducted there.

12. SHAREHOLDERS’ EQUITY

Pursuant to the Plan, CNO issued 34.4 million shares of class A convertible exchangeable preferred stock with an
aggregate liquidation preference of approximatety $859.7 million. The preferred stock had a par value of .01 per share and
a liquidation preference of $25 per share. Dividends were payable semi-annually on March 1 and September 1 at a rate equal
to 10.5 percent of the liquidation preference per share. These dividends were payable in additional shares of class A
preferred stock until the later of: (i) September 10, 2005; or (ii) the beginning of the first fiscal quarter after which our
primary insurance companies have received a financial strength rating of at least “A-" by A.M. Best. The class A convertible
exchangeable preferred stock was convertible, at the option of the holder, into common stock of CNO at any time on or after-
September 30, 2005. The conversion rate was equal to the total liquidation preference plus cumulative unpaid dividends
thereon divided by $20.35, which was the average price of CNO’s common stock, as defined, for each of the trading days in
the 60 calendar day period immediately preceding January 8, 2004. The class A preferred stock was redeemed in the second
quarter of 2004, as further discussed below.
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‘In'the second quarter 0f 2004, we completed the public offerings, including underwriter over-allotments, of 50.6
million shares of our common stock at an offering price of $18.25 per share and 27.6 million shares of our 5.5 percent Class
B mandatorlly convertible- preferred stock (the “Preferred Stock™) at an offering price of $25 per share. Proceeds from the
offerings, net of issuance costs of $63.4 million, totaled $1,550.1 million. Such proceeds were used as follows:

|
[ "
! i

. $928.9 million"toi’redeem all outstanding shares of our.class A preferred stock.
) ‘.$620;7r million to repay indebtedness under our Previous Credit Facility, including accrued interest of $.7 million.
\ v . .

o 5. 5 mllhon for general corporate purposes.

The Preferred Stock has a par value of $.01 per share and a liquidation preference of $25 per share. Dividends are
payable in, cash at a rate of 5.5 percent of the liquidation preference per share, payable quarterly on February 15, May 15,
August 15 and November 15.

The Preferred Stock is mandatorily convertible into common stock of Conseco on May 15, 2007 The conversion rate
for each share of Preferred Stock will range from 1.1228 to 1.3699 shares of Conseco common stock, depending on the
apphcable market value of our common stock, as defined in the certificate of designations, on the mandatory conversion date.
At any time’ prror to May 15, 2007, the holders of the Preferred Stock may convert such shares at the minimum conversion
rate of 1.1228 shares of our common stock for each share of Preferred Stock. If at any time prior to May 15, 2007, the
closing price of our common stock exceeds 150 percent of the threshold appreciation price of $22.27, subject to adjustment
under certain crrcumstances the Company, at its option for a certain period of time, may elect to convert all outstanding
Preferred Stock at the minimuni conversion rate of 1.1228 shares of our common stock. for each share of Preferred Stock. In
addition, 1f the Comipany elects such conversion, it must pay the holders of the Preferred Stock, in cash, an amount equal to
the present Value of all remaining unpaid dividends on the Preferred Stock through and including May 15, 2007.

If the Company 1s involved in a merger prior to May 15, 2007, in wh1ch at least 30 percent of the consideration for our
common stock consists'of cash or cash equivalents, then the holders of the Preferred Stock have the right to convert their
shares into shares of our common stock at the conversion rate in effect 1mmed1ately prior to'such merger.

N A T

Holders of the Preferred Stock are only entitled to voting nghts in hmlted circumstances as further described in the
certificate of designations.

Pursuant to the Plan, we issued 6.0 million Series A Warrants entitling the holders to purchase shares of CNO common
stock at a price of $27.60 per share. The Series A Warrants expire on September 10, 2008. The exercise price and number of
common shares issuable are subject to adjustment based on the occurrence of certain events, including: (i) stock dividends;
(ii) stock splits;! land (iif) the issuance of instruments or securities which are exercisable for or convertible into shares of
common stock entitling the holders to purchase shares of common stock at a price per share that is less than the market price
on the date of issuance.

On the Effective Date, the Successor adopted a new long-term incentive plan, which permits the grant of CNO
incentive or non-qualified stock options and restricted stock awards to certain directors, officers and employees of CNO and
certain other individuals who perform services for the Company. A maximum of 10 million shares may be issued under the
plan. Restricted share grants are limited to 3.3 million shares. During September 2003, the Company granted options to
purchase 500,000 shares of CNO common stock at $16.40 per share and 500,000 restricted shares of CNO common stock to
a former Chief Executive Officer in accordance with his employment agreement. The employment of such Chief Executive
Officer was terminated in 2004. The amounts and benefits that our former Chief Executive Officer was entitled to receive are
discussed in the note to.the consolidated financial statements entitled “Other Disclosures” under the caption “Executive
Termination”. " In addition, the Company granted options to purchase 500,000 shares of CNO common stock at $19.61 per
share and 500, 000 restricted shares of CNO common stock to the Chairman of the Board of Directors in accordance with his
agreement. These options and restricted shares vest over the next three years. During 2004, the Company granted 2.0
million restricted shates of CNO common stock to certain directors, officers and employees of the Company. The fair value
of such grants totaled $37.1 million. Such amount is recognized as compensation expense over the vesting period of the
restricted stock. The vesting period ranges from immediate vesting to a period of four years. We recognized compensation
expense of $13.7 million and $1.8 million in 2004 and the four months ended December 31, 2003, respectively, related to the
vesting of restricted stock, net of forfeitures. At December 31, 2004, the unrecognized compensation expense totaled $27.2
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million.

Changes in the number of shares of common stock outstanding were as follows (shares in thousands):

Successor Predecessor
Year Four months | Eight months Year
ended ended ended ended
December 31, December 31, August 31, December 31,
2004 2003 2003 2002
Balance, beginning of period ...........ccccvuvivvevirerincreririvennns 100,116 - 346,007 344,743
Issuance of shares pursuant to Plan ............ccccccevueeee. - 100,000 - -
Stock options eXercised .........cocvvevrrrrrrrereeneeneenneenes - () - - 6
Issuance of Shares .......cccccovverreinrcinienee e 50,600 - - -
Shares issued under employee benefit
COMPENSAION PlANS.....ccovviriiiriiiieiieiric e 342 (a) 116 - 1,258
Cancelled pursuant to the Plan...........cccoooeeenineneeenne. - - (346.,007) -
Balance, end of period ..., 151,058 100,116 - 346,007

{a) Such amounts have been reduced by an aggregate of 310 thousand shares which were withheld for the payment of the
exercise price of the stock options and federal and state taxes owed by a former executive. See the note to our
consolidated financial statements entitled “Other Disclosures” under the caption “Executive Termination” for

~ additional information related to the shares withheld.

The Predecessor’s 1994 Stock and Incentive Plan authorized the granting of options to employees and directors of the
Company to purchase up to 24 million shares of Old Conseco common stock at a price not less than its market value on the date
the option was granted. In 1997, the Company adopted the 1997 Non-qualified Stock Option Plan, which authorized the
granting of non-qualified options to employees of the Company to purchase shares of Old Conseco common stock.
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A summary of the Company’s stock option activity and related information is presented below (shares in thousands):

‘ . Successor Predecessor
R DA - Year - Four months Eight months Year
SR TITE R o ended ended ended ended
Lol ' December 31, December 31, August 31, December 31,
2004 ,2003 2003 2002
o Weighted  Weighted Weighted Weighted
¢ average average average average
exercise exercise exercise exercise
SRR o Shares. price  Shares price | Shares price  Shares price
QOutstanding at the beginning of
the periodi...........lo e, 1,000 $18.01 - 8 - 23,520 $15.95 40,292 $15.01
Options granted .............. 3,506 19.95 1,000 18.01 - - 2,572 3.57
Exercised ;... RO C(41) 1640 - - - - © 151
Cancelled pursuant to the Plan............... ' - - - - (17,438)  18.29 - -
Forfeited or terminated ................cooo..... (817) 1916  _ - - (6082) 926 (19338) 1235
Outstanding at the end of the year ......... - 3.448 19.82 . 1,000 18.01 - 23,520 1595
Options exercisable at the end of
the period......co.oeeiinciis 699 - - 113,593
Available for future grant ...................... 4,320 7,982 - 52,668

All outstanding stock options of the Predecessor were cancelled pursuant to the Plan.
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The following table summarizes information about stock options outstanding at December 31, 2004 (shares in
thousands):

Options outstanding Options exercisable
Number Remaining Average exercise Number Average exercise
Range of exercise prices outstanding life (in years) price exercisable price
$16.20-819.61 .o, 1,493 9.3 $18.26 167 $19.61
$21.00 e 1,955 9.1 21.00 532 21.00
3.448 699

A reconciliation of net income (loss) and shares used to calculate basic and diluted earnings per share is as follows
(dollars in millions and shares in thousands):

Successor Predecessor
Year Four months Eight months Year
ended ended ended ended
December 31, December 31, August 31, December 31,
2004 2003 2003 2002
Net income (L0S8) ..o.eivercrriireniie e $294.8 $96.3 $2,201.7 $(7,835.7)
Preferred stock dividends........ccooocvecriiincieennens, (65.5) (27.8) - (2.1)
Net income (loss) applicable to common
stock for basic earnings per share ............... 229.3 68.5 2,201.7 (7,837.8)
Effect of dilutive securities:
Preferred stock dividends .....c...ccccccvririenens 24.2 27.8 - -
Net income (loss) applicable to common
stock and assumed conversions for
diluted earnings per share ........c..ccceeeeninene $253.5 $96.3 $2.201.7 $(7,837.8)
Shares:
Weighted average shares outstanding for basic
earnings per share ........coceeevveevvecnncine e, 132.280 100,110
Effect of dilutive securities on weighted
average shares:
Class B Mandatorily convertible preferred
STOCK e 23,145 -
Class A convertible exchangeable
preferred Stock ... - 43,257
Stock options and employee benefit plans...... 305 119
Dilutive potential common shares .................. 23,650 43.376
Weighted average shares outstanding for diluted
earnings per share.........cocvvervevonnccnnnerinens 155,930 143,486

During 2004, equivalent common shares of 19.9 million related to the assumed conversion of Class A convertible
exchangeable preferred stock were not included in the computation of diluted earnings per share because doing so would
have been antidilutive.
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Basic-earnings per common share is computed by dividing income applicable to common stock by the weighted
average number of comumon shares outstanding for the period. Restricted shares are not included in basic earnings per share
unti! vested D1luted earnmgs per share reflects the potential dilution that could occur if outstanding stock options were
exercised and’ restrrcted stock was vested. The dilution from options and restricted shares are calculated using the treasury
stock method. Under th1s method we assume the proceeds from the exercise of the options (or the unrecognized
compensatron expense ‘with respect to restricted stock) will be used to purchase shares of our common stock at the average
market price during the penod reducing the dilutive effect of the exercise of the options (or the vesting of the restricted

stock).

13, OTHER OPERATING STATEMENT DATA

Insurance policy ineorne consisted of the following (dollars in millions):

Successor Predecessor
wo Year Four months Eight months Year
‘ ended ended ended ended
o December 31, December 31, August 31, December 31,
BAL 2004 2003 So03 2002
Traditional products:’ - - : ‘
Direct prermurns collected ................................ $4,400.2° $1,477.9 $3,264.3 $5,100.2
Reinsurance assumed..........c..cccrvven.n. SO ' 70.2 319 57.3 78.7
Reinsurance:ceded .......coivevneerinnereereneeinans (255.2) ’ (92.1) (196.4) (327.8)
Premiums collected, net of reinsurance .. 4,2152 1,417.7 3,125.2 4,851.1
Change in unearned premrums ......................... 1.6 (15.4) 13.5 (19.7)
Less premrurns on universal life and products
without mortality and morbidity risk which
are recorded as addltrons to insurance
habrlmes ..................................................... (1.648.3) (528.2) (1.266.4) (1.792.7)
Prémiums on traditional products with
- vmortality or morbidity risk................. 2,568.5 874.1 1,872.3 3,038.7
Fees and surrender charges on interest-sensitive :
Products: .....cooeiieniineniies vt et 380.8 131.7 332.0 563.6
Insurance policy iNCOME ..oe.oococoscerevcee $29493 $1,005.8 $2,204.3 $3,602.3

The four states with the largest shares of 2004 collected premiums were Florida (8.4 percent), California (6.9 percent),
Texas (6.5 percent) and Illinois (5.1 percent). No other state accounted for more than 5 percent of total collected premiums.

'
|

Other operating costs and expenses were as follows (dollars in'millions):

Successor

Year Four months
! ended ended

December 31, December 31,
2004 2003
COmMMISSION EXPENSE vvvevrerirecerrerererircrneniereenerenns $171.4 $ 66.4
Salaries and Wages .........ccccovrniceioiieinner e 195.5 70.5
Other ... s ans 265.9 81.5
Total other operating costs and expenses.... $632.8 $2184

Predecessor

Eight months Year

ended ended
August 31, December 31,

2002

$117.9 $195.1

136.3 215.1

169.3 326.0

$423.5 $736.2
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Changes in the value of policies inforce at the Effective Date were as follows (dollars in millions):

Successor
Year Four months
ended ended
December 31, December 31,
2004 2003
Balance, beginning of PEFIO™ .....cccooviviviiiirierisseees e bbb $2,949.5 $3,102.6
Additional acquISItioNn €XPENSE.......c.ccceerrreericiiniiiiiiiiit s seere e , 34 24
AIOTHZAON. .o vt e e e st eeeeeeeese e ee s eeeseaesseesesesesesess e sese e eeseeesennean (320.0) (122.0)
Balance sheet reclassifiCations ........c.ccoicveiiiiiieiniineiee et ereereereeeseesaeasnee s 48.9 -
Amounts related to fair value adjustment of actively managed fixed maturities...... (52.2) (33.5)
Balance, end of Period ..ot et $2.629.6 $2,949.5

Based on current conditions and assumptions as to future events on all policies inforce, the Company expects to amortize
approximately 11 percent of the December 31, 2004 balance of the value of policies inforce at the Effective Date in 2005, 10
percent in 2006, 9 percent in 2007, 8 percent in 2008 and 7 percent in 2009. The discount rate used to determine the
amortization of the value of policies inforce at the Effective Date averaged 5 percent in both the year ended December 31,
2004, and the four months ended December 31, 2003.

Changes in the cost of policies purchased were as follows (dollars in millions):

Predecessor
Eight months Year
ended ‘ ended
August 31, December 31,

2003 2002

Balance, beginning 0f Period ........c.cciirevnirricerrieiner e s $1,170.0 $1,657.8

Additional acquisition expense on acquired PoliCies ........c.covvviiririeeriererieneeeneseenes 74 11.3
ATNOTEIZATION L0.cveceieieeiie et etteeente s s et e e e e e ee et aab e st ea e ste e sebasaas s asseseeseesseasenensbenensaeane (74.1) (215.5)
Amounts related to fair value adjustment of actively managed fixed maturities.......... 4.7 (81.9)
ReINSUrance tranSaCtioNS..........covcveiviviieeieeireereeresteeseeeassessesnesesssesresssssseersssessessssses - (73.4)
Net amounts related to discontinued OPErations ........cccccecververieerierevesreecrereesessseennes - (66.6)
Amounts related to sales of subSIIAries .. .....cveeveevirernici e - (60.0)
OhET oo e ettt e b bbbt b et bbb e e e (8.8) (1.7)

Elimination of Predecessor balance............coueoveiveeieniciiiiiciisiisieerr e (1.099.2) -

Balance, end of period ... s 3 - $1,170.0

The discount rates used to determine the amortization of the cost of policies purchased averaged 7 percent in the eight
months ended August 31, 2003, and 7 percent in 2002.
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Changes in th?, cost of policies produced were as follows (dollars in‘millions):

Successor . Predecessor
h ‘ Year Four months | Eight months Year
0 R : . ended ended ended ended
Vo e , December 31, December 31, August 31, December 31,
L v - 2004 2003 2003 2002
Balance begmnmg ofpenod..................‘......‘ ................... $101.8 $ - $2,014.4 $2,570.2
AAItIONS ..o e e 361.0 110.1 280.1 486.0
Amortization ..................... Certere ettt aeaned : (43.5) 8.3) (252.8) (544.3)
Amounts related to fair value adjustment of actively
managed fixed maturities.........c.cooceecerrrcererienennn. (10.2) - (20.5) (121.0)
Reinsurance transactions..........coovevveveeveicrnnienenne, - - - (134.6)
Net amounts related to discontinued operations............ / - - - (103.3)
Amounts related to sales of subsidiaries ....................... : - - - (140.8)
Other ......ooceniind et ar e et r bbb sttt - - (1.7) 2.2
Ehmmatlon of Predecessor balance SSUOUT SIS SO - - (2.019.5 -
Balance, end of PETIOd v $409.1 $101.8 5 - $20144

In accordance with SFAS 97, we are required to amortize the value of policies inforce in relation to estimated gross
profits for universal life-type products and investment-type products. SFAS 97 also requires that estimates of expected gross
profits used as a basis for amortization be evaluated regularly, and that the total amortization recorded to date be adjusted by
a charge or credit to the statement of operations, if actual experience or other evidence suggests that earlier estimates should
be revised.

During the second quarter of 2004, we evaluated certain amortization assumptions used to estimate gross profits for
universal life-type products and investment-type products by comparing them to our actual experience. We made
refinements to the previous assumptions related to investment income to match actual experience and our estimates for future
assumptions. The changes we made did not affect our expectations for the total estimated profits to be earned on this
business, but did affect how we expect the profits to emerge over time. These new assumptions resulted in a retroactive
reduction to the amortization of the value of policies inforce at the Effective Date of $7.7 million in the second quarter of
2004.

Policyholder redemptions of annuity and, to a lesser extent, life products increased in 2002. We experienced
additional redemptions following the downgrade of our A.M. Best financial strength rating to “B (fair)” in August of 2002.
When redemptions are greater than our previous assumptions, we are required to accelerate the amortization of our cost of
policies produced and cost of policies purchased to write off the balance associated with the redeemed policies. Accordingly,
amortization expense was increased. In 2002, we changed the lapse assumptions used to determine the amortization of the
cost of p011c1es produced and the cost of policies purchased related to certain universal life products and our annuities to
reflect our then current estimates of future lapses. For certain universal life products, we changed the ultimate lapse
assumptlon from (iya range of 6 percent to 7 percent; to (ii) a tiered assumption based on the level of funding of the policy
with a range of 2 percent to 10 percent. We recorded additional amortization of the cost of policies produced and the cost of
policies purchased related to higher redemptions and changes to our lapse assumptions of $203.2 million in 2002.
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14. CONSOLIDATED STATEMENT OF CASH FLOWS

The following disclosures supplement our consolidated statement of cash flows (dollars in millions):

Successor Predecessor
Year Four months | Eight months Year
ended ended ended ended
December 31, December 31, August 31, December 31,
2004 2003 2003 2002
Non-cash items not reflected in the investing and
financing activities section of the consolidated
statement of cash flows:
Issuance of common stock under stock option and
employee benefit plans..........ccceovvvvvvvincerercreeennn. $124 $2.6 $ - $12.7
Issuance of convertible preferred shares.................. 414 27.8

5.3 2.1

The effect on our consolidated balance sheet of implementing fresh start accounting is discussed in the note to the
consolidated financial statements entitled “Fresh Start Reporting”. Such non-cash adjustments are not reflected in our

consolidated statement of cash flows.
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The followin‘gre‘ctmciles net income (loss) to net cash provided by operating activities (dollars in millions):

Successor ' Predecessor
‘ , 1 Year Four months | Eight months Year
Pooter o0 ' ‘ ended ended ended ended
I December 31, December 31, August 31, December 31,
2004 2003 2003 2002
Cash flows from operating activities: :
-Net income (10ss)............ ettt ettt et b § 29458 $963 - $2,201.7 $(7,835.7)
Adjustments:to reconcile net income (loss) to : : ‘
net cash prov1ded by operating activities:
Interest-only securities investment income............. - - - (10.6)
Cash received from interest-only securities, net .... - Lo - (73.3)
Serv1c1ng 1ncome .................................................... - - - (83.9)
. Cash recerved from servicing activities ............... : S - 46.9
Provision for 105565 ..o uier e eeeeer e e ‘ - - 55.6 1,160.8
Loss on sale of finance receivables...............c........ - - - 49.5
Amortization, and depreciation......... s 397.6 144.7 372.1 1,017.8
INCOMEITAXES .ot SO 176.9 - .+ 131.0 31.4 758.3
Insurance Habilities ......cc...eerverrererimeerenscenneniennes 3545 2072 263.5 509.5
Accrual and amortrzatlon of investment income.... - . 1763 = . - 20.1 43.2 227.9
.Deferral’ of cost of pohcres produced and . ‘
purchased ..... b s (3644 - . (111.6) (287.5) (509.2)
Imparrrnent charges...’...ﬁ ................................ e o - . . - 1,514.4
Goodw1ll 1mpa1rment e hree e e e ’ - - - 500.0
Special ChATEES. i - e . - 171.2
Re0ranization itemS..........ueerrvreeesserrrrerenrererinenes - - (2,157.0)
Cumulatlve effect of accounting change............ ‘ - - - 2,949.2
Minority 1nterest.l.i..;.....................................l ........ - .- - 173.2
Netirealized investment (gains) losses ................... - {40.6) (11.8) , 5.4 673.7
Discontinued OPEIAHIONS......comeverere i : - (16.7) 93.1
Gain on extinguishment of debt ..., (28 - - (8.1)
Net sales' (purchases) of tradmg securities ............. o211 o 490 - -
Other.;.;,..‘......‘.....‘ ................................ .. 342 (36.8) 2356 (29.0)
. Net-cash provided by operating activities........... 81,0476  $488.1 $ 7473 $1,295.7

At December 31 2004, restricted cash cons1sted of: (i) §15.1 m11110n held in an escrow account pursuant to a settlement
with the Securmes and Exchange Commission and the New York Attorney General concerning their joint investigation into
market trmmg in variable annuities issued by a former subsidiary of Old Conseco; (ii) $3.6 million held in trust for the payment
of bankruptcy related professional fees; and (iii) $.2 milliomn of" segregated cash held for the benefit of the former holders of
TOPsS. - .70 ! “: . . , .

At December 31 2003 restricted cash con51sted of: (1) 817.3 mrlllon held in trust for the payment of bankruptcy-related
professional fees; and (it) $14.6 million held by three investment trusts (which are further described in the note to the
consolidated financial statements entitled “Investments in Variable Interest Entities™).

oy
oy
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15. STATUTORY INFORMATION (BASED ON NON-GAAP MEASURES)
Statutory accounting practices prescribed or permitted by regulatory authorities for the Company’s insurance subsidiaries
differ from GAAP. The Company’s insurance subsidiaries reported the following amounts to regulatory agencies, after

appropriate elimination of intercompany accounts among such subsidiaries (dollars in millions):

December 31,

2004 2003
Statutory capital and SUIPIUS. ......ocvciriereiire ettt et be et ra s eess bt et rsaebese s seebeteens $1,510.0 $1,514.1
ASSEL VAIUATION TESEIVE ..viiiirieiiiieettiiieeesreeetbesieeesaeeereeesteeesssasstseastesaesabesssnsssasessnntessnreevabessrssatesie 117.0 40.9
INtEreSt MAINIEIIAIICE TESEIVE . uvriieiieiiiirrrerereretesireserreesseeoissreeesessosseteressssistserssssessasstssntnssasisssesesessenins 245.6 217.4
TOMAL 1.ttt ettt eaeetbe v eae e rasests et e st sareenre e et it rere st e eieas $1.872.6 $1,772.4

Statutory capital and surplus included investments in upstream affiliates of $52.4 million and $159.0 million at
December 31, 2004 and 2003, respectively, all of which were eliminated in the consolidated financial statements prepared in
accordance with GAAP. In the second quarter of 2004, $106.6 million of affiliated preferred stock held by our insurance
subsidiaries was redeemed by the parent using the proceeds from the refinancing of our Prévious Credit Facility.

Statutory earnings build the capital adequacy required by ratings agencies and regulators. Statutory earnings, fees and
interest paid by the insurance companies to the parent company create the “cash flow capacity” the parent company needs to
meet its obligations, including debt service. The consolidated statutory net income (loss) (a non-GAAP measure) of our
insurance subsidiaries was $(3.3) million, $286.1 million and $(465.0) million in 2004, 2003 and 2002, respectively. Included
in such net income (loss) were net realized capital gains (losses), net of income taxes, of $(17.7) million, $32.8 million and
$(516.1) million in 2004, 2003 and 2002, respectively. In addition, such net income (loss) included amounts for fees and
interest to Conseco or its non-life subsidiaries totaling $283.1 million (including $148 million related to prior years), $85.8
million and $112.4 million in 2004, 2003 and 2002, respectively.

The ability of our insurance subsidiaries to pay dividends is subject to state insurance department regulations. In
addition, we may need to contribute additional capital to improve the RBC ratios of certain insurance subsidiaries and this
could affect the ability of our top tier insurance subsidiary to pay dividends. Insurance regulations generally permit
dividends to be paid from statutory earned surplus of the insurance company for any 12-month period in amounts equal to the
greater of (or in a few states, the lesser of): {i) statutory net gain from operations or statutory net income for the prior year; or
(i1) 10 percent of statutory capital and surplus as of the end of the preceding year. Any dividends in excess of these levels
require the approval of the director or commissioner of the applicable state insurance department. [n 2004, a non-cash
dividend of $45.8 million representing affiliated preferred stock was paid to CDOC. In 2003, a non-cash dividend of $4.5
million representing affiliated common stock was paid to CDOC. In 2005, our insurance subsidiaries may pay dividends of
$150.8 million to its non-insurance company parent without prior regulatory approval.

On October 30, 2002, Bankers National Life Insurance Company and Conseco Life Insurance Company of Texas, our
insurance subsidiaries domiciled in Texas, each entered into consent orders with the Commissioner of Insurance for the State
of Texas (on behalf of all Conseco insurance subsidiaries), whereby they agreed: (i) not to request to pay any dividends or
other distributions before January 1, 2003 and, thereafter, not to pay any dividends or other distributions to non-insurance
companies without the prior approval of the Texas Insurance Commissioner; (ii) to continue to maintain sufficient
capitalization and reserves as required by the Texas Insurance Code; (iii) to request approval from the Texas Insurance
Commissioner before making any disbursements not in the ordinary course of business; (iv) to complete any pending
transactions previously reported to the proper insurance regulatory officials prior to and during Conseco's restructuring,
unless not approved by the Texas Insurance Commissioner; (v) to obtain a commitment from Conseco to maintain their
infrastructure, employees, systems and physical facilities prior to and during Conseco's restructuring; and (vi) to continue to
permit the Texas Insurance Commissioner to examine its books, papers, accounts, records and affairs. The consent orders
were formally released on November 19, 2003.

The National Association of Insurance Commissioners’ Risk-Based Capital (“RBC”) for Life and/or Health Insurers
Model Act (the “Model Act”) provides a tool for insurance regulators to determine the levels of statutory capital and surptus
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an insurer must raintain in relation to its insurance and investment risks and the need for possible regulatory attention. The
Model Act provides four levels of regulatory attention, varying with the ratio-of the insurance company’s total adjusted
capital (defined as the total of its statutory capital and surplus, AVR and certain other adjustments) to its RBC as follows: (i)
if a company’s:total adjusted capital is less than 100 percent but greater than or equal to 75 percent of its RBC (the
“Company Action Level”), the company must submit a comprehensive plan to the regulatory authority proposing cotrective
actions aimed at improving its capital position; (ii) if a company’s total adjusted capital is less than 75 percent but greater
than or equal to 50 percent of its RBC (the “Regulatory Action Level”), the regulatory authority will perform a special
examination of the company and issue an order specifying the corrective actions that must be taken; (iii) if a company’s total
adjusted capital is less than 50 percent but greater than or equal to 35 percent of its RBC (the “Authorized Control Level”),
the regulatory authority may take any action it deems necessary, including placing the company under regulatory control; and
(iv)ifa company s total adjusted capital is less than 35 percent of its RBC (the “Mandatory Control Level”), the regulatory
authority must place the company under its control. In addition, the Model Act provides for a trend test if a company’s total
adjusted capital is between 100 percent and 125 percent of its RBC at the end of the year. The trend test calculates the
greater of the decrease in the margin of total adjusted capital over RBC: (i) between the current year and the prior year; and
(ii) for the average of. the last 3 years. It assumes that such decrease could occur again in the commg year. Any company
whose trended total adjusted capltal is less than 95 percent of its RBC would tngger a requirement to submit a comprehensive
plan as described above for the Company Action Level.

Th'e 2004 statutor'y annual statements filed with the state insurance regulators of each of our insurance subsidiaries
reflected total adjusted capital in excess of the levels subjecting the subsidiaries to any regulatory action. However, as a
result of losses on the long-term care business within the Other Business in Run-off segment, the RBC ratio of Conseco
Senior was near the Coimpany Action Level. See “— Other Business in Run-off” for additional discussion related to an order
issued by the Florida Office of Insurance Regulation regarding certain blocks of Conseco Senior’s long-term care business.

At December 31, 2004, the consolidated RBC ratio of our insurance subsidiaries exceeded the minimum risk-based
capital requirement included in our Credit Facility. See the note to the consolidated financial statements entitled “Notes
Payable -iDirect Corporate Obligations” for further discussion of various financial ratios and balances we are required to
maintain. We calculate the consolidated RBC ratio by assuming all of the assets, liabilities, capital and surplus and other
aspects of the business of our insurance subs1d1ar1es are combined together in one insurance subsidiary, with appropriate
intercompany eliminations:*

16. BUSINESS SEGMENTS i

We manage our busmess through the following: two primary operating segments, Bankers Life and Conseco
Insurance Group, which are defined on the basis of product distribution; a third segment comprised of other business in run-
off; and corporate operations, which consists of holding company activities and certain noninsurance businesses. Prior to its
disposition effective March,31, 2003, we also had a finance segment (which is reflected in our discontinued operations in the
consolidated statement of operations). Prior period segment data has been reclassified to conform to the current period
presentation.
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Operating information by segment was as follows (dollars in millions):

Successor Predecessor
Year Four months | Eight months Year
ended ended ended ended
December 31, December 31, August 31, December 31,
2004 2003 2003 2002
Revenues:
Bankers Life: ‘
Insurance policy income: ’
Annuities................ erer et be s aenne § 527 § 173 $ 329 $ 396
Supplemental health ... 1,177.7 384.2 760.4 1,122.8
Life e 161.5 51.5 91.5 125.1
OHNET ... - 132 - 38 7.9 12.6
Net investment inCoOme () ......covvveereeeeveeerinernieenane 4252 135.5 258.2 367.4
Fee revenue and other income (8).......c.coccovcreeeene , 1.9 5 9 1.3
Net realized investment gains (losses) (a)............. 17.4 34 5.5 (128.7)
Total Bankers Life revenues................. 1,849.6 596.2 1,157.3 1,540.1
Conseco Insurance Group:
Insurance policy income:
ANNUITIES L.verieeeie et 221 8.7 51.6 121.3
Supplemental health ............cccocvinnnnnn. 719.1 250.9 499.0 727.9
Life o 390.9 125.8 303.9 503.8
OthET. v 16.3 13.1 383 101.9
Net investment income (8)......c.ceeveereeerrerirerinernes 723.8 288.7 582.6 896.3
Fee revenue and other income (8} .......c.ccccoevvenenne. 4.8 .5 17.0 - 25.4
Net realized investment gains (losses) (a)............. 21.5 9.5 (17.1) (368.1)
Total Conseco Insurance Group
TEVENUES ...eeuveereeeeeriienieeneteesierrennens 1.898.5 697.2 1.475.3 2.008.5
Other Business in Run-Off:
Insurance policy income — supplemental health ... 395.8 150.5 418.8 8473
Net investment inCOME (&) ......cccovveveresrererernnneneen 167.5 553 101.5 155.8
Fee revenue and other income (@) ........ccccceveernnennn. 8 9 5 8
Net realized investment gains (losses) (a)............. 4.5 (7 6.3 (58.2)
Total Other Business in Run-Off
TEVENUECS ..eevreeereaeiee e s seeenenee 568.6 206.0 527.1 945.7
Corporate:
Net investment income (&) .......cceeeeeveerrrvesrersrnnrnens 2.1 .6 16.2 14.1
Venture capital gain (loss) related to
investment in AWE ... - (5.5) 10.5 (99.3)
Net realized investment 108S€S (8)..cccoeeevivivrernnnnne (2.8) (4) (1) (1.3)
Fee and other income..........coccecvenrreresrerieieeennee 14.0 114 17.1 59.1
Total corporate revenues..............cco....... 13.3 6.1 43.7 (27.4)
ENMINations.........ccceeveviiireiieeieencnesnesessanssersssesncenns - - - 16.5)
Total TeVENUES......oevervreeieececre e 4.330.0 1,505.5 3.203.4 4.450.4

(continued on next page)
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(continued from previous page)

Successor Predecessor
Year Four months { Eight months Year
ended ended ended ended
December 31, December 31, August 31, December 31,
2004 2003 2003 2002
Expenses:
Bankers Life:
Insurance policy beneﬁts .......................................... 1,258.0 395.8 795.1 1,090.9
AMOTHZATION .. e e et ssere e 187.3 62.3 113.9 168 7
Interest expense on investment borrowings............... 2.6 .8 34 4.6
Other operating costs and eXpenses ...........c..ccoeivenn -160.1 51.8 85.3 944
Special charges .........cccovvvvvnivriercreceeciiciceniniecns - - - _ 450
Total Bankers Life expenses ..........ccoecvevenennen 1,608.0 510.7 997.7 1.,403.6
Conseco Insurance Group: |
Insurance policy beneﬁts .......................................... 1,151.1 4214 746.3 1,377.0
Amortization............ RSSO 165.4 643 201.8 541.4
Interest expense on investment borrowings .. 52 1.6 4.7 10.2
Other operating costs and eXpenses .............cocovvvennns 306.3 1 15 6 222 6 292.1
Special Charges .......c.ocoveeeiviereeinreriee e ST - 7
Total Conseco Insurance Group
EXPENSes ........... e rereeetere et et r nnn e abebeaeane 1.628.0 602.9 1,175.4 2.220.0
Other Business in Run-Off:
Insurance policy benefits ............c.cooivieeeniinnne. 386.1 150.7 595.0 864.6
Amortization....... ettt et ettt en 18.5 6.3 28.0 112.2
Interest expense on investment borrowings.............. 2 - 2 6
Other operating costs and eXpenses ............ccoeeveenen. 93.5 36.2 75.2 185.1
Total Other Business in Run-Off
EXPEIISES «ovvierrieireirerienrrenrretcrereeieastesssassesssens 498.3 193.2 698.4 1,162.5
Corporate:
Interest expense on .corporate debt..............occcvreines 71.5 34.4 194.2 325.5
Provision for losses and interest expense related to
stock purchase plan ..., - - 55.6 240.0
Amortization related to operations...........cceccrrunnenee - - - .6
Interest expense on investment borrowings............... - - 1.0
Other operating costs and eXpenses..............ccevven 72.9 14.8 40.4 181.1
Goodwill impairment............ocoovviiiicriciesinns - - - 500.0
Gain on extmgulshment of debt...covrvviiieiiiiiene (2.8) - - (1.8)
Reorganization Iterms i .....ocovvevvrreeeerireniiceeesenens - - (2,130.5) 144
Special charges ......................................................... - - - 52.2
Total chporate EXPENISES .vveeveeeircancereerieaiens 141.6 49.2 (1.840.3) 1,313.0
ERMUNALONS .o - i . 16.5)
Total expenses.......... et 3.875.9 1.356.0 1,031.2 6.082.6
Income (loss) before income taxes, minority interest,
discontinued operations and cumulative effect of
accounting change:,
Bankers Life .........cccovvnniinvieciineiier e 241.6 85.5 159.6 136.5
Conseco Insurance Group ...... 270.5 94.3 299.9 (211.5)
Other Business in Run-Off 70.3 12.8 (171.3) (216.8)
Corporate operatlons ........................................ (128.3) (43.1) 1,884.0 (1.340.4)
Income (loss) before income taxes,
minority interest, discontinued
. operations and cumulative effect of
;‘accountmg change ........ccvvinvinnccens 3 4541 $ 1495 2,172.2 1,6322
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(a)  Itis not practicable to provide additional components of revenue by product or services.

Segment balance sheet information was as follows (dollars in millions):

Successor
December 31, December 31,
2004 2003
Assets:
BaANKETS LLIfE ....viiviiiierieris ettt sttt e et e et e sts b e sttt rae et aere e enenaas $11,111.0 $ 9,826.2
Conseco INSUTANCE GIOUP ... coiieiiiiiieiae ittt eee sttt rin e e e e etaesraeessensreneanes 15,763.7 16,396.4
Other Business In RUN-OfT ....oviiii ettt ettt eet e st e e s e st aeesnane 3,679.3 3,511.2
COTPOTALE ...ttt e et sttt bttt st b et sa e b s b ettt ek st eemene 201.5 239.7
TOtAL @SSELS ....uvveeeeiiiireeeiieeesetree s e sttt e ettt e e s euteeeessbeessesaaeeasabeesateeaeannaeessbnareesrebeaanens $30,755.5 2 3.5
Liabilities:
BaNKEIS LT oo ettt e et e et e s e e e e e e e e vaean e e $ 9,302.9 $ 8,338.1
Conseco INSUTANCE GIOUP ....icivercireiiirererie ettt e sae ettt estaessbe s eesaneesstnesaeae e 13,133.3 13,828.3
Other Business in Run-Off ...ttt rre e sn e 3,515.0 3,511.2
COTPOTALE ...ttt ettt ettt b sttt es e e r e e st e b sb e bt sk s e ahesabe e b 902.1 1,478.3
TOtal HADIIIHES ©oveveeeieriieiee e ettt ettt sttt str e et eenr e e e sraeeneas 26,853.3 $27.1559

The following table presents selected financial informatton of our segments (dollars in millions):

Value of
policies
inforce
at the Cost of
Effective  policies Insurance
Segment Date produced liabilities Goodwill
2004
Bankers Life ........ccccovvvviviiiniiicine e $1,179.7 $338.6 $8,988.4 3 -
Conseco Insurance Group.........cocceeeeveneeinnn 1,238.3 70.5 12,675.9 -
Other Business in Run-off ..............cccooenn. 211.6 - 3.497.9 -
Total.ceviiiii e $2,629.6 $409.1 $25,162.2 s -
2003
Bankers Life .......cc.ccoocvieiieiieiereeeeiins $1,3285 $ 833 $ 8,092.5 $172.5
Conseco Insurance Group........cccevereeennne 1,394.0 18.5 13,304.5 779.7
Other Business in Run-off .................cc.o... 227.0 - 3.498.6 -
TOtalriciiiiece e $29495 § 101.8 $24.895.6 $952.2
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17. QUARTERLY FINANCIAL DATA (UNAUDITED)

We comput‘eearrrings per common share for each quarter irraependently of earnings oer share for the year. The sum of
the quarterly earnings per share may not equal the earnings per share for the year because of: (i) transactions affecting the
weighted average 1 number of shares outstanding in each quarter; and (ii) the uneven distribution of earnings during the year.
Quar’terly ﬁnancral data ‘(tunaudited) was as follows (dollars in. mrlhons except per share data).

[ S S '« ‘ : Successor
i o v ‘ 1st Otr. 2nd Qtr.  3rd Qtr. 4th Otr.,

2004 L SN

REVERUES £ ol $1,110.6  $1,039.5 $1,0689  $1,111.0
Income: before mcome BAXES ..o cevirernenres et et saa e ne st - 1124 106.8 104.9 130.0
. Neti mcome ........... i st 12,8 68.3 67.3 86.4
Income per common share
Basic: , ‘ ‘
Net mcome......; ............................................. et e s - $.50 $.35 $.38 . $.51
Diluted: Lo . | . \
Net ineome....opeocioneenne et e ettt SOTOTRRORP . 8.50 $.34 $.36 $.46
‘ Predecessor Successor
R - .. Two months | One month
T . ¥ ended ended o
R % o - 1st Qtr. 2nd Otr. August31 | September 30 4th Ofr,
2003 ;o D e ) C o : .
Revenues ....c......... S TET ST SRORORORT I WU VR e $1 237 2 $I 230 1 $7361 | 83663 $1,139.2.
Income (loss): before income taxes and discontinued = : :
operations ............ S lrerehatee et en et a et e e e s b an s e rebaeartens (47.5)‘ : (39 3) 2,259.0 37.8 111.7
Net income (loss) before drscontmued Operations ..........icuenns (329 (227 22413 24.2 72.1 .
Discontinued operatrons pet of income taxes.......coeveeveninreennn, 13.9 2.1 - - -
Net i income (loss) ............... (19.0) . (20.6) 2,241.3 242 72.1
Income per 'common share L | B
Basic:v. - 0 S N ‘
Net NCOME. . rvervien et s L $.19 $.50
Diluted: o
Net income.......... ket s ettt $.17 $.49

18. INVESTMENTS IN VARIABLE INTEREST ENTITIES
S .

The Company has mvestments in various types of special purpose entmes and other entities, some of which are VIEs
under FIN 46, as described-in.the note to the consolidated financial statements entitled “Summary of Significant Accounting
Policies”. The followmg are descrrptrons of our significant investments in VIEs: ‘

Brlckyard Trust ‘.““. .

Brrckyard Loan Trust (“Brlckyard”) was a collaterahzed debt obligation trust whrch participated in an underlying pool of
commercial loans. The trust was formed by the Predecessor and was fully liquidated in the third quarter of 2003. The initial
capital structure of Brickyard consisted of $575 million of senior financing provided by unrelated third party investors and $127
million of notes and suberdinated certificates owned by the Company and others. As a result of our 85 percent ownership
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interest in the subordinated certificates, we were the primary beneficiary of Brickyard. In accordance with ARB 51
“Consolidated Financial Statements”, Brickyard was consolidated in our financial statements because our investment
management subsidiary, 40|86 Advisors, Inc., was the investment manager and we owned a significant interest in the
subordinated certificates.

In the fourth quarter of 2002, the trust began to liquidate its portfolio of commercial loans. The trust planned to use the
proceeds to repay the senior debt and distribute residual proceeds to the subordinated certificate holders. As a result of the
trust’s intent to sell the commercial loans, we determined the decline in value of certain commercial loans was other than
temporary. Accordingly, we recognized the decline in value of $45.5 million in 2002 as a realized loss and the cost basis of the
commercial loans was reduced to estimated fair value. We included the $410.2 million carrying value of the underlying
commercial loans in “assets held in separate accounts and investment trust” at December 31, 2002. Such carrying value
approximated the estimated fair value of the trust’s assets. The liabilities and minority interest of the trust totaled $392 million
at December 31, 2002, and included: (i) $384 million due to the holders of the senior note obligations (including principal

- amount due plus accrued interest less $92 million held in a cash reserve account for the benefit of the senior note holders); and
(ii) $8 million representing the interests of the minority holders of the subordinated certificates. These amounts were included
in “liabilities related to separate accounts and investment trust”. The senior note obligations of the trust had no recourse to the
general credit of the Comipany.

The trust sold all of the commercial loans, repaid the senior notes and distributed its remaining assets to the subordinated
certificate holders by the third quarter of 2003. We recognized an impairment loss of $11.1 million during the second quarter
of 2003 to record an other-than-temporary decline in the value of certain of the trust’s commercial loans. No additional gain or
loss was recognized upon the uitimate disposition of Brickyard.

Other Investment Trusts

In December 1998, Old Conseco formed three investment trusts which invested in various fixed maturity, limited
partnership and other types of investments. The trusts were formed by our Predecessor and were fully liquidated in early 2004.
The initial capital structure of each of the trusts consisted of: (i) principal-protected senior notes; (ii) subordinated junior
notes; and (iii) equity. The senior principal-protected notes were collateralized by zero coupon treasury notes with par values
and maturities matching the par values and maturities of the principal-protected senior notes. Conseco’s life insurance
subsidiaries owned 100 percent of the senior principal-protected notes. Certain of Conseco’s non-life insurance subsidiaries
owned all of the subordinated junior notes, which had a preferred return equal to the total return on the trusts’ assets in excess
of principal and interest on the senior notes. The equity of the trusts was owned by unrelated third parties.

The three investment trusts were VIEs under FIN 46 because the trusts’ equity represented significantly less than 10
percent of total capital and the subordinated junior notes were intended to absorb expected losses and receive virtually all
residual returns. Based on our 100 percent ownership of the subordinated junior notes, we were the primary beneficiary of the
investment trusts. All three trusts were consolidated in our financial statements at December 31, 2003. The carrying value of
the total invested assets in the three trusts was approximately $228 million at December 31, 2003, which also represented
Conseco’s maximum exposure to loss as a result of our ownership interests in the trusts. The trusts had no obligations or debt
to outside parties.

19. FINANCIAL INFORMATION REGARDING CFC

As part of our Chapter 11 reorganization, we sold substantially all of the assets of our Predecessor’s finance business
and exited from this line of business. Our finance business was conducted through our Predecessor’s indirect wholly-owned
subsidiary, CFC. We accounted for our finance business as a discontinued operation in 2002 after we formalized our plans to
sell it. On April 1, 2003, CFC and 22 of its direct and indirect subsidiaries, which collectively comprised substantially all of
the finance business, filed liquidating plans of reorganization with the Bankruptcy Court in order to facilitate the sale of this
business. The sale of the finance business was completed in the second quarter of 2003. We did not receive any proceeds
from this sale, nor did any creditors of our Predecessor. As of March 31, 2003, we ceased to include the assets and liabilities
of CFC on our Predecessor’s consolidated balance sheet. The consolidated statement of operations reflects the operations of
the discontinued finance business in the caption “Discontinued operations” for the year ended December 31, 2002.
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The following summarizes selected statement of operations information of CFC for the year ended December 31, 2002:

Lodn ‘ CFC
CONSOLIDATED STATEMENT OF OPERATIONS INFORMATION (a)
| , for the year ended December 31, 2002
(Dollars in millions) .

Revenues:

Net investment income:
Finance receivables and other..........ocooveiiiiiiiii e $2,0624
REtAINEA TEETESTS. . 1v. e ee i evienteetircrtevte e ettt cnre et st a e st e ebe st esbesa et et eab e e anaesse et eerasaessessens 75.0
ASTIHALEA (D) 11veeieeeeeriricrcireet ettt ettt e 11.8
Gain (loss) on sale of finance reCeIVAbIES .......cocecieerivieiiiiiciee e e (49.5)
SEIVICING INCOMIE .. ot erreelerriecririesieetete st ettt st e bbb e ssea et s enenas s 83.9
IMPAITMENt CHATZES . ivviviiiiiiiiicie et e (1,449.9)
Fee revenue and other MCOME..........ivvirmiiiiii e 189.9
TOAl TEVENUES ..o eaesss e sessss st sssssss s sssis s sissssssnsssss i ssssons | 923.6
Expenses:
Provision fOr J0SSES ...ue.iuvvibirrereriiiccrneneinei e et e e s 950.0
Interest expense — affiliated (b) ......................................................................................... 10.3
INEEIESE EXPENSE .....ovvnihiii b 1,119.7
Other operatmg COSES ANA EXPEINISES. ...cviuriviiteiceiieirinit et et 608.0
Other operating costs and expenses - affiliated (b).:..oovoivcrriorioeivieeiresrins e 8.0
Gain on extinguishment of debt ............ccooveercrininreceisinnniiee e et (6.3)
SPecial Charges ... 121.9
Reorganization TBIMS oot e s 17.3
T otal expenses T S O OO OO PSSP OTRP 2,828.9
- LOSS before iNCOME tAXES .ovvveiveeririree e deiieiiie ettt bbb (1,905.3)
Income tax expense:
Tax expense on PEriOGiINCOIIE .....c.vveviirericeeniierreei ettt seecscacnsares st s s s e 36.8
Valuationiallowance for deferred tax assetS...........ooocevcvcansiatvnrennenes evterrre ettt ee 245.3
INEELOSS vt eeee e ee s es e sesesese e s e sess e eese e eeseerenees C(2,187.4)
Preferred stock dividends payable 10 Conseco (D) ..c.ooericiiiiiie e 67.5
Net loss applicable to commON StOCK .........ccveeriiriiiirirrre e 2,254.
I !
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(a) CFC'’s statement of operations information has been presented as a discontinued operation in Conseco’s
consolidated financial statements for the year ended December 31, 2002.
(b) Intercompany accounts were eliminated when consolidated with Conseco and its other wholly-owned subsidiaries.

The following table reconciles CFC’s net loss as presented on the previous page to the amount of discontinued
operations included in the accompanying consolidated statement of operations (dollars in millions):

2002
INEE LOSS 1evvvereivtinrereesreerisieaceaseaeteaeee e esrassrreeseseesbeanesssesearseaseseensessessessnnseeensenee $(2,187.4)
INCOME tAXES(A) ...eivvrireniiiiniieciniiiiie e e 282.1
Net expenses eliminated in consolidation, net of
INCOIME TAX eoneeeereerereeeinterieeceieseeie e sttt s e et eresesnssre e eneseeneresesssaisse e 6.5
Impairment charge related to investment in CFC ..o, _ (64.5)
Loss recognized as discontinued Operations .......c.c.covveeveveniriecieceneseseeesrenes 1,963.3

(a) Amount is considered in determining the income tax expense in the consolidated statement of operations.
Summary of Accounting Policies Relevant to CFC

The following accounting policies were relevant to CFC but not to the continuing operations of Conseco.
Accordingly, these accounting policies were not described in the note entitled “Summary of Significant Accounting
Policies™.

CFC had provided financing for manufactured housing, home equity, home improvements, consumer products and
equipment and consumer and commercial revolving credit. CFC’s primary source of capital to provide such financing was
from securitization transactions. For securitization transactions structured prior to September 8, 1999, CFC accounted for the
transfer of finance receivables as sales and recognized gains on such sales based on the difference between the proceeds (net
of related costs) and the carrying value of the portion of the finance receivables sold. CFC determined such value by
allocating the carrying value of the total finance receivables between the portion sold and the interests retained based on each
portion’s fair value on the date of the sale. The interests retained by CFC included interest-only securities, servicing rights
and, in some instances, other subordinated securities. Such retained interests were subordinate to the interests of others and
their values were very sensitive to changes in the credit, prepayment or interest rate risk of the underlying finance receivables
in the securitization structure. When the management of CFC determined that a decline in fair value of its retained interest
was other than temporary, the carrying value was reduced and a loss was recognized in the statement of operations.

CFC amortized retained servicing rights in proportion to, and over the estimated period of, net servicing income.

Subsequent to September 8, 1999, CFC structured its securitizations in a manner that required them to be accounted
for as financing transactions, whereby the finance receivables and securitization debt remained on CFC’s balance sheet.

CFC carried finance receivables at amortized cost, net of an allowance for credit losses. CFC deferred fees received
and costs incurred in originating finance receivables, then amortized such deferred fees, costs, discounts and premiums over
the estimated lives of the receivables.

Finance Receivables and Retained Interests in Securitization Trusts

During 2002, CFC completed six securitization transactions, securitizing $2.7 billion of finance receivables. These
securitizations were structured in a manner that required them to be accounted for as secured borrowings pursuant to
Statement of Financial Accounting Standards No. 140, “Accounting for the Transfer and Servicing of Financial Assets and
Extinguishment of Liabilities”. CFC classified the finance receivables transferred to the securitization trusts and held as
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collateral for the notes 1ssued to investors as assets and the notes issued to investors in the securitization trusts as liabilities.

Durmg 2002 CFC completed various loan sale transactions. CFC sold $2.1 billion of finance receivables, which
generated net losses of $49.5 million. CFC also recognized a loss of $96.0 million related to the sale of $.5 billion of certain
finance receivables sold as part of its cash raising initiatives. During 2002, CFC recognized no gain on sale related to
securitized transactions.

In securitizations related to certain retained interests, CFC retained certain contingent risks in the form of guarantees
of certain lower-rated securities issued by the securitization trusts. During 2002, interest and principal payments related to
such guarantees totaled $45.5 million. CFC suspended guarantee payments in the fourth quarter of 2002.

During 2002, CFC’s ability to access the securitization markets was eliminated. The securitization markets were
CFC’s main source of funding for loans made to purchasers of repossessed manufactured homes. Since CFC was no longer
able to fund the loans made on repossessed homes through these channels, CFC had to use the wholesale channel to dispose
of repossessed manufactured housmg units, through which recovery rates were significantly lower. Accordmgly, CFC
changed its loss sever1ty assumptions used to value its retained interests to reflect the higher loss severity expected in the
future. Asa restilt of these assumption changes, CFC recognized an impairment charge of $1,077.2 million in 2002 for the
retained beneficial interests. CFC also recognized a $336.5 million increase in the valuation allowance as a result of changes
to the expected future cost of servicing the finance receivables. The levels of delinquent and defaulting loans caused
servicing costs to increase. CFC increased the default assumptions it used to value its retained interests to reflect its future
expectations. CFC’s home equity’home improvement assumptlons were adjusted to reflect recent default experience as well
as CFC’s futule expectatlons

The following table summarizes certain cash flows received from and paid to the securitization trusts during 2002
(dollars in millions):

Servicing fees TECEIVED ..ooovoviiiiiiiii et ‘ 3 469
Cash flows from retained interests, net of guarantee payments....‘......‘..........L..,‘...‘ 223 .
Servicing advances Paid............coviuririnteeiiiiee e e s e ‘ (275.9)

Repayment of servicing advances............. PRI e 257.1
In(fome faxeb

CFC’s 1ncome tax expense included deferred income taxes ar1s1ng from temporary d1fferences between the financial
reporting and tax bases of asséts and liabilities.

Income tax ‘expense was as follows (dollars in millions): © = - D

‘ ' 2002

Current ta-‘xlpﬁovis‘ion.‘ ............... et e S $36.8
Deferred t‘ax‘l'beneﬁt ..... ....................................................... e T -
\Ineolme lax expense ....................................... [ | ..... 36.8
Valuation allowance ............................................................................................... 2453
Ne‘t‘ iocollle ta; el&pense ................ et B e $282.1

163




CONSECO, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements

The income tax benefit differed from that computed at the applicable federal statutory rate (35 percent) for the
following reasons (dollars in millions):

2002
Tax benefit on loss before income taxes at StAtULOTY Tate ......ccoveeerirrcreeccreenieserennenene $(666.8)
Valuation allOWANCE .......c.cveiviiiie ettt ettt eaeees 245.3
Net deferred benefits not recognized in the current period..........ccoveeeeiivienicriernnenns 761.0
SHALE TAXES, TEL ...eiieieeeieriieiieieeree e e et e ceee e e bt e e e et et s bt s e et b st g e e s eene e beeanesaneen (57.4)
INCOME tAX EXPEIISE....ivviiiisiieirenieeeieeeiee it ete et e et eneetre st bessesteaseessesneessensseennesnnes $282.1

Pension Plan of CFC
CFC provided certain pension benefits for certain eligible retired employees under a partially funded plan.

Components of the cost CFC recognized related to its pension plan were as follows (dollars in millions):

2002
TIEEIESE COSE ..oivviiiuieieietiree e eteeee ettt et ectb e st et er e st temsseebasas b bese e st esesssbsesenesneneese $ 9
Expected return of plan @SSEts ........ccocieiereriree ettt e e (1.1)
SETIEIMENT L0SS ..t iei ettt ettt et e e st bestae s haenberrn e e enra s e eee eaee 2.2
Recognized net actuarial loSS.......ccceeieriiieniiii et .6
INEt PETIOAIC COST ..ouviiiiiiiiitieireeieeire s e ee et ete s st e st aesba s e seenseetbaesbasssessananes $2.6

Notes Payable, Representing Direct Finance Obligations (Excluding Notes Payable Related to Securitized
Finance Receivables Structured as Collateralized Borrowings)

During 2002, CFC repurchased $46.9 million par value of its senior subordinated notes and medium term notes

resulting in a gain on the extinguishment of debt of $6.3 million. In March 2002, CFC completed a tender offer pursuant to
which it purchased $75.8 million par value of its senior subordinated notes due June 2002. The purchase price was equal to
100 percent of the principal amount of the notes plus accrued interest. The remaining principal amount outstanding of $58.5
million (including $23.7 million held by Conseco) of the senior subordinated notes was retired at maturity on June 3, 2002.

In April 2002, CFC completed a tender offer pursuant to which it purchased $158.5 million par value of its medium
term notes due September 2002 and $3.7 million par value of its medium term notes due April 2003. The purchase price was
equal to 100 percent of the principal amount of the notes plus accrued interest. In June 2002, CFC tendered for the remaining
$8.2 million par value of its medium term notes due September 2002. Pursuant to the tender offer, $5.5 million par value of
the notes was tendered in July. The purchase price was equal to 101 percent of the principal amount of the notes plus accrued
interest. The remaining principal amount outstanding of the medium term notes, after giving effect to both tender offers and
other debt repurchases completed prior to the tender offers of $2.7 million, was retired at maturity on September 26, 2002.

Special Charges

The following table summarizes the special charges incurred by CFC during 2002, which are further described in the

paragraphs which follow (dollars in millions):

Loss related to assets sold t0 raise Cash .......occeeirieiieiiinnieicie e e $97.6
Costs related to debt modification and refinancing transactions .........c....cccceeecenenne 39.4
Reduction in value of Lehman warrant..........cccooviviiiiicrniiininii e (38.1)
Abandonment of computer processing SYStEM ......coerrviirerreeivrcnecenersenieeserenns 16.3
OhEr TEEIMIS .eeveiieeiiiii ettt etre et et s e s asaesraesee s s s s e eseensesmeesaeaes 6.7
Special charges before income tax benefit .......ccccoveeeiiiiiiiiiircin e 121.
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Loss related to assets sold to raise cash

CFC completed various asset sales which resuited in net losses of $97.6 million in 2002. Such amounts included the
loss of $96.0 million related to the sales of $463 million of certain finance receivables and $1.6 million of additional loss
related to receivables required to be repurchased from the purchaser of the vendor services receivables, pursuant to the
repurchasé clauses in the agreements.

Costs related to debt modification and refinancing transactions

In conjung:ﬁon with the various modifications to borrowing arrangements and refinancing transactions and the
recognition of déferred expenses for terminated financing arrangements, CFC incurred costs of $39.4 million in 2002 which
were not permitted to be deferred pursuant to GAAP. .

Reduction in value of Lehman warrant

As partial consideration for a financing transaction, CFC issued a warrant to Lehman which permitted the holder to
purchase 5 percent of CFC at a nominal price. Lehman and CFC each had the ability to cause the warrant, and any stock
issued upon its exercise, to be purchased for cash at an appraised value in May 2003. Since the warrant permitted cash
settlement at fair value at the option of the holder of the warrant, it was included in other liabilities and was measured at fair
value, with changes in its value reported in earnings. The estimated fair value of the warrant at December 31, 2002 was nil
based on current valuations of CFC. Accordingly, CFC recorded a $38.1 million reduction in the value of the warrant during
2002.

Abandonment of computer processing systems

In 2002, CFC incurred a $16.3 million charge for the abandonment of certain computer processing systems. CFC was
abandoning such systems as a result of recent changes to its business and its decision to no longer originate certain types of
loans. ‘

20. FINANCIAL INFORMATION REGARDING CVIC

In October 2002, Conseco Life Insurance Company of Texas (a wholly-owned subsidiary of the Company) completed
the sale of CVIC to Inviva, Inc. (“Inviva”). CVIC marketed tax qualified annuities and certain employee benefit-related
insurance products through professional independent agents. Pursuant to SFAS 144, CVIC is accounted for as a discontinued
operation in our consolidated statement of operations for all periods. The consideration received from Inviva at closing
(subject to adjustment based upon the adjusted statutory balance sheet of CVIC at September 30, 2002) totaled $83.7 million,
of which $35.0 million was in the form of Series D Preferred Shares (the “Preferred Shares™) issued by Inviva and the
remainder was in cash. The purchase price was finalized in July 2003, which reduced the amount of Preferred Shares
received by $10.5 million. In addition, Conseco Life Insurance Company of Texas received a dividend of approximately $75
million from CVIC immediately prior to the closing. We recognized a loss on the sale of $93.1 million. There was no
income tax benefit recognized on the transaction. As part of the CVIC sale, Conseco agreed that it would not engage in the
variable annuity or variable insurance business for a period of three years after the closing.

The Preferred Shares accrued dividends (in-kind) at an annual rate of 19 percent through October 15, 2003, but no
dividends accrued after that date. In October 2003, $10.0 million of the Preferred Shares were redeemed by Inviva. Our
insurance subsidiary that holds these shares may elect to exchange the Preferred Shares for non-voting common stock of INF
Holding Company, Inc., a wholly-owned subsidiary of Inviva, (“JNF”) that now owns all of the stock of CVIC. After the
exchange has occurred, such JNF common stock may be repurchased by JNF at any time at 115 percent of the stated value of
the Preferred Shares plus accrued and unpaid dividends thereon immediately prior to the exchange.
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e

e
-“The following summarizes selected financial information of CVIC (dollars in millions):

Year ended
December 31,
2002
Insurance poliCy IMCOME .........oourerrerirerrenieie e sttt st s s se et e st sb et sannes $ 305
Net iNVESTMENT INCOIMIE ....c.cvrreeeriririierreesriectereres et snete e sests s b seeserensebensasenessensonsssenens (217.3)
Net realized iNVESTMENE LOSSES.....ucceiiriiriiriieeeriitrarersree e sersrreaessasse st sssesressasssasseseessessessons (76.7)
TOLAL TEVEIMUES ...t et ea e st e e bt e b st e esbeteeteess et e s e eeaesnasnaessasse e enseasassans (263.3)
Insurance policy BEMELIS ......cvuecuecirriieirrier e e st e bbb e (234.7)
AMOTTZALION ... oveteiiinere ettt s eb et se st st e e st esae e st s s eb et e ne ek entebesenreseeneneans 117.4
TOAL EXPEIISES ....vevvereeeeicriee ettt ettt sr et es e et b et s b e st b e e bt s e nt e s bt eben b e ne (102.9)
PrE-taX LOSS «..veirertiiii ittt ettt et s ettt e s et e et e stk e et e s e s senenaen (160.4)
INEL LOSS .vvvvvvririiaisirieeeeseseretstsssesssr sttt et bebebs s ssssssssesssssssassebesassststntntntsssnessnnns et $(101.6)
INCOME 1AXES ..veieereieieieicre et ettt et et sttt s b e AOTRO (58.8)(a)
L0858 0N SALE Of CVIC.....ouiiiiiiiceeeecceete et e e et e s svae e b et e et te s tbeassaeneessensseasnenns (93.1)
Loss recognized in discontinued OPETationS .......c.coceveriierererrnineninriereeneeestseneseereneeneons 3(253.5)

(a) Amount was considered in determining the income tax expense in the consolidated statement of operations.
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ITEM 9.  CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS AND FINANCIAL
DISCLOSURE.

None. : . ’ "
ITEM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures. Conseco’s management, under the supervision and with the
participation of the Chief Executive Officer and the Chief Financial Officer, evaluated the effectiveness of Conseco’s
disclosure controls and procedures (as defined in Rules 13a-15(¢) and 15d-15(e) under the Securities Exchange Act of 1934,
as amended). Based on this evaluation, the Chief Executive Officer and Chief Financial Officer concluded that, as of
December 31, 2004, Conseco’s disclosure controls and procedures were effective to ensure that information required to be
disclosed by Conseco in reports that it files or submits under the Securities Exchange Act of 1934 is recorded, processed,
summarized and reported within the time periods specified in the Securities and Exchange Commission’s rules and forms.

Management’s Report on Internal Control over Financial Reporting. Management is responsible for establishing and
maintaining adequate internal control over financial reporting, as such term is defined in Rules 13a-15(f) and 15d-15(f) under
the Securitiés Ex¢hange'Act of 1934, "Our internal control over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in condltlons or that the degree of compliance with the policies or procedures may
deteriorate. ' A

Conseco’s management assessed the effectiveness of the Company s internal control over financial reporting as of
December 31, 2004. In making this assessment, it used the criteria set forth by the Committee of Sponsoring Organizations
of the Treadway.Commission (COSO) in Internal Control — Integrated Framework. Based on our assessment we have
concluded, as of December 31, 2004 the Company’s internal control over ﬁnancxal repomng was effective based on those
criteria.” it G i o i

Our management’s assessment of the effectiveness of our internal control over financial reporting as of December 31,
2004 has been audited by PricewaterhouseCoopers LLP, an 1ndependent registered public accountmg firm, as stated in their
report which is included herem ‘ . !
A A i
Changes to ]nternal Controls and Procedures for Financial Reportmg There were no 51gn1ﬁcant changes in
Conseco’s internal controls over financial reporting that occurred during the year ended December 31, 2004, that have
materially affected; or are reasonably likely to materially affect, Conseco’s internal controls over financial reporting.

[N
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PART II1
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT.
Executive Officers

Our executive officers are as follows:

Namte Age Position with Conseco
Eugene M. Bullis..........oooeveiiiniii 59 Executive Vice President and Chief Financial
: Officer
R. Glenn Hilliard..................oeiiiinn, 62 Executive Chairman
James E. Hohmann.....................c 49 Executive Vice President and Chief
Administrative Officer
Eric R. Johnson.........c.oocoiiiiiiiiniiiiiiiiinn, 44 President, 40{86 Advisors, Inc.
William S. Kirsch....coooov i 48 Director, President and Chief Executive
. Officer
JohnR.Kline.........ooooin 47 Senior Vice President and Chief Accounting
Officer

Eugene M. Bullis has been executive vice president and chief financial officer since November 2002. From 2000
until 2002, Mr. Bullis served as chief financial officer of Managed Ops.Com, Inc. From 1999 until 2000 he was executive
vice president and chief financial officer of Manufacturers Services, Ltd. and from 1998 to 1999 he served as senior vice
president and chief financial officer of Physicians Quality Care.

R. Glenn Hilliard became the non-executive chairman of our board of directors in September 2003 and became
executive chairman in August 2004. Mr. Hilliard has been Chairman and CEO of Hilliard Group, LLC, an investment and
consulting firm, since June 2003. From 1999 until his retirement in April 2003, Mr. Hilliard served as chairman and CEQ of
ING Americas. From 1994 to 1999 he was chairman and CEO of ING North America. Mr. Hilliard is a director of ALEA
Group Holdings (Bermuda), LTD. and Trustee of Nations Funds Trust. ‘

James E. Hohmann has been executive vice president and chief administrative officer since December 2004. Prior to
joining Conseco, Mr. Hohmann served as President and CEQ of XL Life and Annuity from 2001 until December 2004.
From 1998 until 2001, he served as president, financial institutions for Zurich Kemper Life Insurance Company and before
that he was the managing partner of the Tillinghast Life Insurance Practice in Chicago for Towers Perrin.

Eric R. Johnson has been president and chief executive officer of 40|86 Advisors, Inc. (formerly Conseco Capital
Management, Inc.), Conseco’s wholly-owned registered investment advisor, since September 2003 and has held various
positions since joining Conseco Capital Management, Inc. in 1997.

William S. Kirsch has been president and chief executive officer and director since August 2004. From September
2003 until August 2004, he served as our executive vice president, general counsel and secretary. Mr. Kirsch was with
Kirkland & Ellis LLP from 1981 to 2004.

John R. Kline has been senior vice president and chief accounting officer since July 2002. Mr. Kline has served in
various accounting and finance capacities with Conseco since 1990.

Messrs. Bullis and Kline served as officers of our Predecessor company, which filed a bankruptcy petition on

December 17, 2002. Mr. Bullis also served as a director and/or officer of several subsidiaries of our Predecessor that also
filed bankruptcy petitions on December 17, 2002,
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Directors

Our directors are as follows:

‘Name @ . : Age - Position with Conseco
R. Glenn Hilliard(5). ....ivvevivviveiiiieecveee e 62 Executive Chairman
William S. Kirsch(4)(5) cvvvvvevreeereienecerisesienenns 48 Director, President and Chief Executive Officer
Debra JoPerry(1)2) iocivvererrreeievineecnrces e, 53 . Director ‘
Philip.R. ROBEFS(1)(4) oo . 63 Director
Neal C. Schneider(1)(4): .cooovvveriiveevvieecieiriieeis .60 Director
Michael S. Shannon(2)(3) ...ccccovveveevvivcrecrecreenenn, 46 Director
Michael T. Tokarz(2)(3) .....ccovvnereerrirreeenininreninens 55 Director
John G. Turner(l)(3)(5) ................. e s 65 Director

(1) Memberof the Audit and Enterprise Risk Committee

2) Memberof‘ the ‘G‘overnance and Strategy Committee
3) Member of the Human Resources and Compensatron Commlttee
'(4) Member of the Investment Commlttee

(5) Memberof the Executive Committee

Debra J. Perry joined our board of directors in June 2004. From 1992 until 2004, Ms. Perry served in various
capacities with Moody’s Investors Service, including senior managing director of global ratmgs and research She is also a
director of MBIA Inc

Philip R vRoberts Jjoined our board of directors in September 2003. Since 2000, Mr. Roberts has been principal of
Roberts Ventures L.L.C., consultant for merger and acquisition and product development for investment management firms.
From 1996 until 2000, Mr. Roberts served as chief investment officer of trust business for Mellon Financial Corporation and
headed its mstltutlonal asset' management businesses from 1990 to 1996.

Neal Schnetder Jomed our board of directors in September 2003, Between June 2002 and June 2003, Mr. Schneider
was a partnerof; Smartiand. .Associates, LLP, a business advisory and accounting firm. Between August 2000 and June 2002,
he was an: mdependent Consultant. Until his retirement in August 2000, Mr. Schneider spent 34 years with Arthur Andersen
& Co., mcludmg service:as partner in charge of the Worldwide Insurance Industry Practice and the North American Financial
Serv1ce Practlce Mr Schnerder has been Chairman of the Board of PMA Capital Corporation since November 2002,

Mtchael S Shannon joined our board of drrectors in September 2003 Mr Shannon has served as president and chief
executive. ofﬁcer of KSL IT Management Operations, LLC, dba KSL Resorts (manager of golf courses and destination resorts
in the U.S.) s1nce 2004 +He was co-founder of KSL Recreation Corporation and from 1992 to 2004 served as its president
and chief exécutive ofﬁcer Mr. Shannon was lead director of ING Amerlcas before joining our board. Mr. Shannon is also a
director of ING Dlrect v ‘ : R

Mtchael T Tokarz Jomed our board of directors in September 2003. Mr Tokarz is the Chairman of MVC Capital, Inc.
(a reglsteredmvestment company). In addition, he has been a managing member of the Tokarz Group, LLC (venture capital
mvestments) smce 2002. He was a general partner with Kohlberg Kravis Roberts & Co. from 1985 until he retired in 2002.
Mr. Tokarz i 1s also a director of Walter Industries, Inc., Idex Corporation, Dakota Growers Pasta Companies, Inc., Vitality
Foodservice, Inc ,,Nexstar Financial Corp., United Fixtures Company and Stonewater Control Systems, Inc.

John G Turner joined our board of directors in September 2003. Mr. Tumer has been chalrman of Hillcrest Capital
Partners, a prrvate equity investment firm since 2002. Mr. Turner served as chairman and CEO of ReliaStar Financial Corp.
from 1991, unt11 it was acquired by ING in 2000. After the acqursmon he became vice chairman and a member of the
executive; commrttee for ING Americas until his retirement in 2002. Mr. Turner is a dlrector of Hor'mel Foods Corporation,
Shopko Stores Inc and ]NG Funds. :
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Board of Directors

Our board of directors is currently comprised of eight members, divided into two classes as follows: Ms. Perry and
Messrs. Kirsch, Roberts and Tokarz are Class I directors, and Messrs. Hilliard, Schneider, Shannon and Turner are Class It
directors. The terms of office of the Class I directors and the Class II directors expire at our 2005 annual meeting of
stockholders at which time they each will be nominated to serve annual terms. Other than the two-year term of office of the
initial Class.II directors, the Class I directors and Class II directors are identical. At each annual meeting of stockholders,
directors to replace those of a class or classes whose terms expire at such annual meeting will be elected to hold office until
the next succeeding annual meeting and until their respective successors have been duly elected and qualified.

With the exception of Mr. Kirsch and Mr. Hilliard, our board of directors has determined that all of our directors meet
the independence requirements of the New York Stock Exchange.

Board Committees

Audit and Enterprise Risk Committee. The Audit and Enterprise Risk Committee’s functions, among others, are to
appoint the independent accountants; review the arrangements for and scope of the audit by independent accountants; review
the independence of the independent accountants; consider the adequacy of the system of internal accounting controls and
review any proposed corrective actions; review and monitor the Company’s compliance with legal and regulatory
requirements; and discuss with management and the independent accountants our annual and quarterly financial statements
and key accounting and/or reporting matters. The audit committee currently consists of Ms. Perry and Messrs. Schneider,
Roberts and Turner, with Mr. Schneider serving as chairman of the committee and as “audit committee financial expert,” as
defined under SEC rules promulgated under the Sarbanes-Oxley Act. All current members of the Audit and Enterprise Risk
Committee are “independent” within the meaning of the regulations adopted by the SEC and the listing requirements adopted
by the New York Stock Exchange regarding audit committee membership. A copy of the Audit and Enterprise Risk
Committee’s charter is available on our website at www.conseco.com:

Governance and Strategy Committee. The Governance and Strategy Committee is responsible for, among other things,
establishing criteria for board membership; considering, recommending and recruiting candidates to fill new positions on the
board; reviewing candidates recommended by shareholders; considering questions of possible conflicts of interest involving
board members, executive officers and key employees. It is also responsible for developing principles of corporate governance
and recommending them to the board for its approval and adoption, reviewing periodically these principles of corporate
governance to insure that they remain relevant and are being complied with. The Governance and Strategy Committee currently
consists of Ms. Perry and Messrs. Tokarz and Shannon, with Mr. Tokarz serving as chairman of the committee. All current
members of the Governance and Strategy Committee are “independent” within the meaning of the listing requirements adopted
by the New York Stock Exchange regarding nominating committee membership. A copy of the Governance and Strategy
Committee’s charter is available on our website at www.conseco.com. The Governance and Strategy Committee does not have
a written policy regarding stockholder nominations for director candidates. The Governance and Strategy Committee will,
however, consider candidates for director nominees put forward by stockholders.: Our bylaws establish an advance notice
procedure with regard to certain matters, including stockholder nominations for directors, to be brought before a meeting of
stockholders at which directors are to be elected. In the case of an annual meeting, notice must be received by the Secretary of
the Company not less than 60 days nor more than 90 days prior to the first anniversary of the preceding year's annual meeting.
In the case of a special meeting of stockholders at which directors are to be elected, notice of a stockholder nomination must be
received by the Secretary of the Company no later than the close of business on the 10® day following the earlier of the day on
which notice of the date of the meeting was mailed or public disclosure of the meeting was made. A nomination will not be
considered if it does not comply with these notice procedures and any additional requirements set forth in our bylaws. Please
note that these requirements are separate from the SEC's requirements to have a stockholder nomination or other proposal
included in our proxy statement. ‘

Human Resources and Compensation Committee. The Human Resources and Compensation Committee is
responsible for, among other things, approving overall compensation policy; recommending to the board the compensation of
the Chief Executive Officer and other senior officers; and reviewing and administering our incentive compensation and
equity award plans. The Human Resources and Compensation Committee currently consists of Messrs. Turner, Tokarz and
Shannon, with Mr. Shannon serving as chairman of the committee. All current members of the Human Resources and
Compensation Committee are “independent” within the meaning of the listing requirements adopted by the New York Stock
Exchange regarding compensation committee membership. A copy.of the Human Resources and Compensation Committee’s
charter is available on our website at www.conseco.com .
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Investment Commiitee. The Investment Committee is responsible for, among other things, reviewing investment
policies, strategies and programs; reviewing the procedures which the Company utilizes in determining that funds are
invested in accordance with policies and limits approved by the Investment Committee; and reviewing the quality and
performance of our investment portfolios and the alignment of asset duration to liabilities. The Investment Committee
currently consists of Messrs. Kirsch, Schneider and Roberts, with Mr. Roberts serving as chairman of the committee. A copy
of the [nvestment Commxttee s charter 1s available on our website at www.conseco.com.

Exe‘cutive.Committee. Sub_]ect to the requlrements of applicable law, including our certificate of incorporation and
bylaws, the Executive Committee is responsible for exercising, as necessary, the authority of the board of directors in the
management of our business affairs during intervals between board meetings. The Executive Committee currently consists of
Messrs. Hilliard, Kirsch and Turner, with Mr. Turner serving as chairman of the committee. A copy of the Executive
Committee’s charter is ,available on our website at www.conseco.com.

e

Compensatlon Commlttee Interlocks

None of the- members of the Human Resources and Compensation Committee is or has been an officer or employee of
our Company None of our executive officers serves, or served during 2004, as a member of the board of directors or
compensatlon committée of any entity that has one or more executive officers serving on our board of directors or Human
Resources and Compensation Committee.

Director Compensation *

- Our non-émployee directors receive an annual cash retainer of $70,000. The chairman of the Audit and Enterprise Risk
Committee receives an additional annual cash fee of $30,000, and directors who serve as chairman of one of our other board
committees receive an additional annual cash fee of $20,000. Each member of the Audit and Enterprise Risk Committee also
receives an annual cash refainer of $15,000. Directors are also entitled to receive $70,000 in annual equity awards under the
Conseco, Inc. 2003 Long-Term Equity Incentive Plan, Directors are reimbursed for out-of-pocket expenses incurred in
connection with the performance of their responsibilities as directors. See “Executive Chairman Agreement” below for a,
description of the compensation paid to our chairman,

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires Conseco's directors and executive officers, and each person who is the -
beneficial owner of more than 10 percent of any class of Conseco's outstanding equity securities, to file with the SEC initial
reports of ownership and reports of changes in ownership of common stock and other equity securities of Conseco. Specific
due dates for these reports have been established by the SEC, and Conseco is required to disclose any failure by such persons
to file such reports 'for fiscal year 2004 by the prescribed dates. Officers, directors and greater than ten percent beneficial
owners are required by SEC regulations to furnish Conseco with copies of all reports filed with the SEC pursuant to Section
16(a) of the Exchange Act. To Conseco's knowledge, based solely on review of the copies of reports furnished to Conseco
and written representations that no other reports were required, all filings required pursuant to Section 16(a) of the Exchange .
Act applicable to Conseco's officers, directors and greater than 10 percent beneficial owners were timely made by each such
person during the year ended December 31, 2004,

Code of Ethics

We have adopted a Code of Business Conduct and Ethics that applies to all officers, directors and employees regarding
their obligations in the conduct of the Company's affairs. A copy of the Code of Business Conduct and Ethics is available
free of charge on our websne at Www.conseco.com.
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ITEM 11. EXECUTIVE COMPENSATION.
Summary Compensation Table

The following Summary Compensation Table sets forth the cash compensation and certain other compensation paid to
each person who served as chief executive officer and the other five most highly compensated individuals who served as

executive officers of Conseco in 2004 (collectively, the “named executive officers”) for services rendered during 2004.

Long-Term Compensation

Awards
Number of
Securities
Restricted Underlying
Annual Compensation Stock Options/SARs  All Other
Name and Principal Position Year Salary Bonus(l) Other(2) Awards(3)(in shares)(4) Compensation(5)
William S. Kirsch (6)(7) ................... 2004  $296,923 $2,900,071 $6,480,000 400,000 $ 68
President and Chief Executive
Officer
William J. Shea (8) .....covvvvvvvevevneenne. 2004 671,154 307,500 $103,974 1,707,840 296,000 6,252,951
Former President and Chief 2003 1,026,122 2,000,000 13,569,000 500,000 68,379
Executive Officer 2002 774,038 1,100,000 87,625 - - 3,677
Eugene M. Bullis (9)..c.cccvevivivneennne 2004 600,000 1,140,073 242,556 - 250,000 774
Executive Vice President and 2003 609,135 2,400,000 5,467,500 - 162,090
Chief Financial Officer 2002 243,590 600,000 - - -
R. Glenn Hilliard (7)(10) .......ccccc.c.... 2004 1,000,000 1,500,070 4,556,850 255,000 297
Chairman of the Board .
James E. Hohmann (7)(11).............. 2004 8,654 600,000 1,940,000 200,000 -
Executive Vice President and
Chief Administrative Officer
Eric R. Johnson (7)(12)....ccccccvunennn. 2004 500,000 925,071 - 150,000 180
President, 40{86 Advisors, Inc. 2003 505,961 1,600,000 1,640,250 - 180
John R. Kline .....ccoovvvviviveceiiieeenn, 2004 275,000 404,602 - © 100,000 270
Senior Vice President and 2003 275,000 171,875 1,093,500- - 270
Chief Accounting Officer 2002 214,571 1,052,500 - - 6,310

(1) Bonus amounts shown for 2003 include payments approved by the Bankruptcy Court.

(2) Includes for Mr. Shea $92,333 and for Mr. Bullis $242,556, which represents, in each case, the difference between the
amount paid by the executive for use of the Company’s leased airplane in 2004 pursuant to the IRS stated rate for
airplane usage and the estimated cost of such usage to the Company. The Company terminated its airplane lease in
February 2005. Also includes for Mr. Shea $68,541 relating to his personal use of Company aircraft in 2002.

(3) The amounts shown in this column represent the value of the award of shares of restricted stock based on the closing
price of the common stock on the dates of grant. All restricted stock awards in this column to current executive officers
are subject to future vesting and are subject to forfeiture if the officer’s employment is terminated prior to vesting.

(4) No stock appreciation rights have been granted.

(5) For 2004, the amounts reported in this column represent the following amounts paid for the named executive officers:
(i) severance payment (Mr. Shea, $6,250,000); (ii) individual life insurance premiums (Mr. Shea, $2,435); and (iii)
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group life i 1nsurance premiums (Mr. Kirsch, $68, Mr. Shea $516, Mr. Builis, $774, Mr. Hilliard, $297; Mr. Johnson
$180 aner Klme $270)

(6) Mr. K1rsch was elected as President and Chief Executive Officer in August 2004 His bonus for 2004 included a
$l 700 000 s1gnmg bonus

(7) No compensatlon 1nformat10n is reported for years prior to the year in Wthl’l the named executive officer became an
executive ofﬁcer of the Company.

8) M. Shea s employment termmated n August.2004, All of the options and restricted stock awards granted to Mr. Shea
in 2004 were cancelled prior to vesting. Of the options and restricted stock awards granted to Mr. Shea in 2003,
approxxmately 52% weére cancelled prior to vesting.

4

(9) . Mr. Bullis? employment commenced in July 2002.

(10) Mr. Hllllal‘d becane an executwe officer and an employee in August 2004. The amounts shown include payments he
received, for the period from January August 2004 when he served as Non-Executive Chairman.
(11) Mr. Hohmann became an executive ofﬁcer in December 2004.

=

(12) Mr. Johnson became an,; executlve ofﬁcer in September 2003

Executive Chalrman Agreement

On June 18,:2003, our Predecessor entered into an agreement with R. Glenn Hilliard pursuant to which Mr. Hilliard
provided consulting services to our Predecessor during the pendency of the Chapter 11 cases and agreed to serve as our non-
executive chairman for an initial term of four years following our emergence from bankruptcy. This agreement, which
became effective upon our emergence from bankruptcy, was negotiated with our Predecessor’s creditors committee and was
approved by the Bankruptcy Court in connection with the approval of the Plan. The agreement provided for (i) an annual
director’s fee of $1;000,000 for the first two years of the term, and director’s fees similar to those paid to similarly situated
non-executive chairmen for the latter two years of the term; (ii) a signing bonus of 98,119 shares of common stock, which
were issued shortly after our emergence from bankruptcy; (iii) a retention bonus of $1,500,000, which was paid following the
first anniversary of our emergence from bankruptcy, and (iv) a retention bonus of $750,000, payable following the second
anniversary of our emergence from bankruptcy. Under the agreement, we also issued Mr. Hilliard options to purchase
500,000 shares: of common stock and 500,000 shares of restricted stock, all of which are subject to vesting, pursuant to the
Conseco, Inc. 2003‘ Long-Term Equity Incentive Plan.

In August 2004, Mr. Hilliard was elected Executive Chairman, and he entered into a revised agreement with Conseco
pursuant to which he agreed to serve as Executive Chairman through September 10, 2005 and for an additional six-month
period after that if mutually agreed by the board and Mr. Hilliard. The financial terms of Mr. Hilliard’s agreement with the
Company did not,change materially after he was elected Executive Chairman. The revised agreement provides for Mr.
Hilliard to receive an annual salary of $1,000,000 and to receive retention bonuses of $1,500,000 in September 2004 and
$750,000 in September 2005, as had been provided in-his original agreement. At such time as he ceases to be Executive
Chairman, Mr. Hilliard will again become Non-Executive Chairman and shall receive director’s fees comparable to those
paid to similarly situated non-executive chairs of other corporations as determined by the board. Mr. Hilliard received an
award of 255,000 shares of restricted stock and options to purchéase 255,000 shares of common stock, all of which are subject
to vesting. Under the agreement, Mr. Hilliard is entitled to a gréss-up for excise tax payments under Section 280G of the
Internal Revenue Code.. If Mr. Hilliard’s service as chairman ends as a result of his death, disability, removal other than for
cause or failure to be re:elected (each a “qualifying termination”) before September 10, 2005, he is entitled to receive the
prorated portion of his second-year retention bonus of $750,000.. In addition, upon a qualifying termination, vesting of
previously granted optlons and restricted stock will occur as if Mr. Hilliard continued to serve through the next anniversary of
our emergence from bankruptey following his separation. Mr. Hilliard has agreed not to commence full-time employment
with any other company during the period in which he is serving as Executive Chairman, and Mr. Hilliard is subject to a non-
solicitation and non- competmon clause throughout the term of the agreement and for one year thereafter

Employment Agreements

Chtef Executzve Off cer. We have entered into an employment agreement w1th W11]1am S. Klrsch effective August
12, 2004, pursuant to wh:ch he would serve as our president and chief executive officer for a term of five years. The
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agreement provides for an annual base salary of $800,000, an annual performance-based bonus with a target of 100% of base
salary and a maximum of 200 percent of base salary, a signing bonus of $1,700,000 and a minimum bonus for 2004 equal to
150% of his base salary. Under the agreement, we provided Mr. Kirsch with an initial equity award comprised of options to
purchase 400,000 shares of common stock with an exercise price equal to fair market value on the date of grant and 400,000
shares of restricted stock, all of which are subject to vesting, pursuant to the Conseco 2003 Long-Term Equity Incentive Plan.
We agreed to provide Mr. Kirsch with a life insurance policy with a face amount of $800,000. If Mr. Kirsch is terminated by
the Company without just cause or if he resigns for good reason (other than in connection with a change of control
termination), he is entitled to receive his target bonus (prorated for the partial year period ending on the date of termination),
a cash payment equal to two times his annual base salary (subject to reduction if termination occurs prior to the first
anniversary of the effective date of the agreement) and a cash payment equal to two times his target bonus. Any options or
shares of restricted stock Mr. Kirsch holds on the date of termination shall vest only through such date according to the
normal vesting schedule applicable to such options or restricted stock, provided that Mr. Kirsch shall receive additional
vesting credit with respect to his initial grant of 400,000 shares of restricted stock and options to purchase 400,000 shares of
common stock as if he had remained employed by the Company until the next succeeding anniversary of the date of grant,
with the restricted stock being deemed to vest on the same dates as are applicable to the options. If Mr. Kirsch is terminated
by the Company (other than for just cause) or if he resigns with good reason within six months in anticipation of or within
two years following a change of control of the Company, he is entitled to receive his target bonus {prorated for the partial
year period ending on the date of termination), a cash payment equal to three times his annual base salary and a cash payment
equal to three times his target bonus. In addition, the initial grant of options and restricted stock granted under the agreement
shall fully vest in connection with the change of control or, if later, the date of termination. Under the agreement, Mr. Kirsch
is entitled to a gross-up for excise tax payments under Section 280G of the internal revenue code. Mr. Kirsch is also subject
to a one-year non-solicitation and non-competition period after his employment with the Company has ended.

In the agreement, we recognized that the agreement was an interim agreement and agreed to conduct good-faith negotiations
to replace the agreement by the spring of 2005, with a goal of adjusting Mr. Kirsch’s compensation and other employment
terms to make them competitive with those applicable to chief executive officers of companies of like size and type.

Former Chief Executive Officer. On May 27, 2003, our Predecessor entered into an employment agreement with
William J. Shea pursuant to which he would serve as our President and Chief Executive Officer for an initial term of three
years. This agreement, which became effective upon our emergence from bankruptcy, was negotiated with our Predecessor’s
creditors committee and was approved by the Bankruptcy Court in connection with the approval of the Plan. The agreement
provided for an annual base salary of $1,000,000, an annual performance-based bonus with a target of 100% of base salary,
and an emergence bonus of $1,000,000, which was paid shortly after our emergence from bankruptcy. Under the agreement,
we issued Mr. Shea options to purchase 500,000 shares of common stock and 500,000 shares of restricted stock, all of which
were subject to vesting, pursuant to the Conseco 2003 Long-Term Equity Incentive Plan. The agreement also provided that
Mr. Shea will receive a retirement benefit of $500,000 per year. Mr. Shea’s retirement benefit is guaranteed by our
subsidiaries, Conseco Services LLC and Conseco Life Insurance Company of Texas. The agreement also provided that if
Mr. Shea was terminated by Conseco without just cause, he would be entitled to a payment of $6,250,000 and a pro rata
portion of the greater of (i) his annual bonus for the year in'which the separation occurs or (ii) $500,000. Mr. Shea is subject
to a non-competition clause under the agreement until August 2005.

Chief Financial Officer. We have entered into an employment agreement, effective September 10, 2003, with Eugene
M. Bullis pursuant to which he would serve as our Executive Vice President and Chief Financial Officer for a term of three
years. The agreement provides for an annual base salary of $600,000, an annual performance-based bonus with a target of
100% of base salary and an emergence bonus of $1,200,000, which was paid shortly after our emergence from bankruptcy.
Mr. Bullis is also entitled to a future success bonus of $1,200,000 to be paid on the third anniversary of the agreement,
subject to acceleration triggers under which one-third of the $1,200,000 future success bonus would be paid upon the
occurrence of each of: (i) the first refinancing of our Class A Preferred Stock and Senior Credit Facility, (ii) our obtaining a
financial strength rating from A.M. Best of “A—" or higher, and (iii) achievement of agreed upon expense reductions. Mr.
Bullis has earned acceleration of $600,000 of the $1,200,000 future success bonus thus far. Under the agreement, we
provided Mr. Bullis with an initial equity award comprised of options to purchase 250,000 shares of common stock and
250,000 shares of restricted stock, all of which are subject to vesting, pursuant to the Conseco 2003 Long-Term Equity
Incentive Plan. The agreement also provides that Mr. Bullis will receive a supplemental retirement benefit of $250,000 per
year, one-third of which will vest each anniversary of the agreement. We have provided Mr. Bullis a life insurance policy
with a face amount of $600,000 and agreed to cover the cost of certain relocation expenses. If Mr. Bullis is terminated by the
Company without just cause, the unpaid amount of his supplemental retirement benefit will vest and any unpaid portion of
the $1,200,000 future success bonus will become due and payable. In addition, vesting of previously granted options and
restricted stock will occur as if Mr. Bullis were employed through the next anniversary of our emergence from bankruptcy
following his separation. In the event of a change of control of the Company, all previously granted options and restricted
stock will vest. In the event that Mr. Bullis’ employment is terminated 6 months prior to or within 2 years after a change of
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control, the unvested amount of his supplemental retirement benefit will vest and any unpaid portion of the $1,200,000 future
success bonus will become due and payable. In addition, if Mr. Bullis’ employment is terminated 6 months prior to a change
of control, all of his unvested options and restricted stock will vest, retroactive to. the date of termination, upon the occurrence
of the change of control. Mr. Bullis is subject to a non-competition clause under. the agreement in the event his service with
Conseco terminates prlor to the end of the term. '
T I ‘;‘”ju . o

Chief Admmtstrattve Officer. Effectlve November 29, 2004, we entered into an employment agreement with James
E. Hohmann, puréuant to:which he would serve as our Executive Vice President and Chief Administrative Officer for an
initial term'ending . December 31, 2008, subject to automatic renewals for successive one-year terms unless we or Mr.
Hohmann provide written notice of non-renewal at least 90 days prior to the commencement of a renewal term. The
agreement prov1des for an annual base salary of $450,000, an annual performance-based bonus with a target of 100 percent of
base salary and a’ max1mum of 200 percent of base salary (with a minimum bonus of $450,000 for 2005) and bonuses
aggregating $600 000 that were paid in December 2004 and January 2005. Under the agreement, we provided Mr. Hohmann
with an initialiequity award comprised of options to purchase 200,000 shares of common stock with an exercise price equal
to the fair market value on the date of grant and 100,000 shares of restricted stock, all of which are subject to vesting,
pursuant to the Conseco 2003 Long-Term Equity Incentive Plan. In the event of a change of control of the Company, all
unvested options and shares of restricted stock held by Mr. Hohmann will vest. We also agreed to reimburse Mr. Hohmann
for up to $5,000 per year for premiums on term life insurance policies in effect on his life, in lieu of any other life insurance
benefit. If Mr. Hohmann is terminated by the Company without just cause or if he resigns with reason, he is entitled to
receive his base salary plus target bonus (in the form of salary continuation on a pro rata basis) for the 12-month period
following his termination and a lump sum payment equal to the pro rata portion of his target bonus for the year in which the
date of termination occurs. Any options or shares of restricted stock Mr. Hohmann holds on the date of termination shall vest
only throughsuch date according to the normal vesting schedulé applicable to such options or restricted stock, provided that
Mr. Hohmann shall receive additional vesting credit with respect to his initial grant of options to purchase 200,000 shares of
common stock as if he liad remained employed by the Company until the next succeeding anniversary of the date of grant
and if Mr. Hohmann is not vested in any portion of such grant, 25,000 shares of his initial restricted stock grant shall vest. If
Mr. Hohmann is terminated by the Company for any reason within six months in anticipation of or within two years
following a change of control of the Company, he is entitled to receive his base salary and target bonus (in the form of salary
continuation on a pro rata basis) for the 24-month period following his termination and a lump sum payment equal to the pro
rata portion of his target bonus for the year in which the date of termination occurs. To the extent Mr. Hohmann is
terminated in anticipation of a change of control, any options or shares of restricted stock he holds shall fully vest, retroactive
to the date of termination, upon the occurrence of the change of control. Mr. Hohmann is subject to a two-year non-
solicitation period and one-year non-competition period after his employment with the Company has ended.

Chief Accounting Officer. Effective July 15, 2004, we entered into an employment agreement with John R. Kline
pursuant to which he would serve as our Senior Vice President and Chief Accounting Officer for a term of three years. The
agreement provides;for an annual salary of at least $275,000 and an annual performance-based bonus with a target of 75% of
base salary. Under the agreement, we provided Mr. Kline with an initial equity award comprised of options to purchase
100,000 shares of common stock and 50,000 shares of restricted stock, all of which are subject to vesting, pursuant to the
Conseco 2003 Long Term Equity Incentive Plan. In the event of a change of control of the Company, all previously granted
options and restricted stock will vest. We also agreed to provide Mr. Kline with a life insurance policy with a face amount of
$275,000. If Mr. Kline is terminated by the Company without just cause, he is entitled to receive his base salary and target
bonus (in the form of salary continuation on a pro rata basis) for the 12-month period following his termination and a lump
sum payment equal to the pro rata portion of his target bonus for the year in which the date of termination occurs. Any
options or shares of restricted stock Mr. Kline holds on the date of termination shall vest only through such date according to
the normal vesting schedule applicable to such options or restricted stock, and Mr. Kline shall not receive any accelerated or
additional vesting of such: options or restricted stock on or after the date of termination. If Mr. Kline is terminated by the
Company for any reason within six months in anticipation of or within two years following a change of control of the
Company, he is entitled td receive his base salary and target bonus (in the form of salary continuation on a pro rata basis) for
the 12-month period following his termination and a lump sum payment equal to the pro rata portion of his target bonus for
the year in which the date of termination occurs. To the extent Mr. Kline is terminated in anticipation of a change of control,
any options or shares of restricted stock he holds shall fully vest, retroactive to the date of termination, upon the occurrence
of the change of control.

President, 40|86 Advisors, Inc. 40|86 Advisors, Inc., a wholly-owned investment management subsidiary of Conseco,
Inc. that managés the investment portfolios of our insurance subsidiaries, has entered into an employment agreement,
effective September 10, 2003, with Eric R. Johnson pursuant to which he would serve as 40|86 Advisors’ President for a term
of three years. The agreement provides for an annual base salary of $500,000, an annual performance-based bonus with a
target of 100% of base salary and a bonus of $950,000 that was paid in January 2004. Mr. Johnson is also entitled to a future
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success bonus of $950,000 to be paid on the third anniversary of the agreement, subject to acceleration triggers under which
one-third of the $950,000 future success bonus would be paid upon the occurrence of each of: (i) the first refinancing of our
Class A Preferred Stock and Senior Credit Facility, (ii) our obtaining a financial strength rating from A.M. Best of “A~" or
higher, and (iii) the achievement of mutually agreed-upon improvements in investment return and quality. Mr. Johnson has
earned acceleration of $475,000 of the $950,000 future success bonus thus far. Under the agreement, we provided Mr.
Johnson with an initial equity award comprised of options to purchase 150,000 shares of common stock and 75,000 shares of
restricted stock, all of which are subject to vesting, pursuant to the Conseco 2003 Long-Term Equity Incentive Plan. We also
agreed to provide Mr. Johnson a life insurance policy with a face amount of $500,000. If Mr. Johnson is terminated by 40|86
Advisors without just cause, any unvested portion of the $950,000 future success bonus will become due and payable. In the
event of a change of control of the Company, all previously granted options and restricted stock will vest. In the event that
Mr. Johnson’s employment is terminated 6 months prior to or within 2 years after a change of control, any unvested portion
of the $950,000 future success bonus will become due and payable. In addition, if Mr. Johnson’s employment is terminated 6
months prior to a change of control, all of his unvested options and restricted stock will vest, retroactive to the date of
termination, upon the occurrence of the change of control. Mr. Johnson is subject to a non-competition clause under the
agreement in the event his service with 40|86 Advisors terminates prior to the end of the term.
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Conseco, Inc.ﬁ 2003 Lonig-Term Equity Incentive Plan

Overview.\As of the effective date of the Plan, the Bankruptcy Court, pursuant to the confirmation order approving the
Plan, approved and our board of directors adopted, the Conseco, Inc. 2003 Long-Term Equity Incentive Plan. The purpoese of
the plan is to promote our long-term growth and profitability by providing selected directors, officers-and employees of the
Company and its subsidiaries, as well as other persons who provide services to us, with incentives to maximize stockholder
value and otherw1se contribute to our success, and enable us to attract, retain and reward the best available persons for
positions of respons1b111ty

T ypes of awards. The plan provides for the grant of stock options and restricted stock to eligible participants.

Eltgtbzlzty D1rectors .officers and employees of the Company and-its subsidiaries, as well as other individuals
performing. 51gmﬁcant services for us, or to whom we have extended an offer of employment, will be eligible to receive
awards under the plan. In each case, the Human Resources and Compensation Committee of the board of directors will select
the actual participants and determine the amounts and terms of their awards.

Share reser?ﬁe/liinktations. 10,000,000 shares of our common stock are available for issuance under the plan. Of these
10,000,000 shares, only 3;333,333 may be granted in the form of restricted stock.

Administration. The Human Resources and Compensation Committee of our board of directors administers the plan.
Our board of directors also has the authority to administer the plan and to take all actions that the Human Resources and
Compensatron Commrttee is otherwrse authorlzed to take under the plan.

Terms of Awards The exercise price of an optron issued under the plan may not be less than 100% of the fair market
value of our common stock on the date the option is granted. The Human Resources and Compensation Committee
determines, in connection with each grant under the plan, when options become exercisable and when they expire. The
Human Resources and Compensatlon Comrmttee also determmes the vesting perrods of restricted stock granted under the
plan. e

Change in ‘Control, The Human Resources and Compensation Committee may provide, in award agreements, for
appropriate adjustments to option and restricted stock awards, including the acceleration of vesting, if a change in control of
the Company occurs. ;

s
o

Amendment and T ermmatwn. The Human Resources and Compensatlon Commlttee or our board of directors may
amend or termlinate the plan at’any time, as long as the amendment or termination does not negatively affect any options or
restricted stock that have been previously granted under the plan without the consent of the holders, but cannot increase the
number of shares: available for issuance under the plan, materially-modify the requirements for eligibility under the plan, or
materially: i 1ncrease the benefits to participants under the plan without the approval of stockholders. Unless earlier terminated,
the plan w111 termmate on September 10, 2013.

5
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Stock Options

The following table sets forth certain information concerning the exercise in 2004 of options to purchase common
stock by the named executive officers and the unexercised options to purchase common stock held by such individuals as of
December 31, 2004.

Aggregated Option Exercises in 2004 and Year-End Option Values

Number of Securities

Underlying Unexercised Value of Unexercised
Number of Options (in shares) at In-the-Money Options at
Shares Acquired Value December 31, 2004 December 31, 2004(1)

Name on Exercise Realized Exercisable Unexercisable Exercisable  Unexercisable
William S. Kirsch .......oo.oe.ee. - - - 400,000 - $1,500,000
William J. Shea......cccooennnnnn. 240,753 $445,393 - - - -
Eugene M. Bullis.................... - - 62,500 187,500 - -
R. Glenn Hilliard ......c............ - - 166,666 588,334 $56,666 643,734
James E. Hohmann ................ - - - 200,000 - 110,000
Eric R. Johnson.......cccoevveuenn. - - 37,500 112,500 - -
John R. Kline ......cocovvevevnnennn - - 25,000 75,000 - -

(1) The value is calculated based on the aggregate amount of the excess (if any) of $19.95 (the last sale prices of the
common stock as reported by the New York Stock Exchange for the last business day of 2004) over the relevant exercise
prices.

The following table sets forth certain information concerning options to purchase common stock granted in 2004 to the
named executive officers. Except as noted, the exercise price of the options shown in the table was equal to the closing sales
price of the common stock on the New York Stock Exchange on the date of grant.

Option Grants in 2004

Individual Grants

Potential Realizable Value at

% of Total Assumed Annual Rates of
Number of Options Granted  Per Share : Stock Price Appreciation for
Securities Underlying to Employeesin ~ Exercise Expiration Options Term
Name Options Granted 2004 Price Date 5% 10%
William S. Kirsch (1)........... 400,000 11.4% $16.20  8/17/14  $4,075,237  $10,327.451
William J. Shea......c..c......... 200,000 5.7 21.00 2) - -
96,000 2.7 17.79 (2) - -

Eugene M. Bullis(3)............. 250,000 7.1 21.00 6/1/14 2,422,094 6,966,527
R. Glenn Hilliard(4)............. 255,000 7.3 17.87  9/17/14 2,865,778 7,262,445
James E. Hohmann(5).......... 200,000 5.7 1940 12/20/14 2,440,111 6,183,721
Eric R. Johnson(3) ............... 150,000 4.3 21.00 6/1/14 1,453,256 4,179,916
John R. Kline(3)......cecvnune. 100,000 29 21.00 6/1/14 968,837 2,786,611

(1) These are non-qualified stock options which vest in four equal annual installments beginning August 12, 2005.

(2) These options were cancelled as a result of the termination of Mr. Shea’s employment.

(3) These are non-qualified stock options which vest in four equal annual installments beginning October 28, 2004. The
last sales price of the common stock on the New York Stock Exchange on the date of grant was $18.84.

(4) These are non-qualified stock options which vest in three equal annual installments beginning September 10, 2005.

(5) These are non-qualified stock options which vest in four equal annual installments beginning December 20, 2005.
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND

‘ RELATED STOCKHOLDER MATTERS.
The following ;ta‘ble“ sets forth certain information concerning the beneficial ownership of our common stock as of
March 1, 2005 by each person known to us who beneficially owns more than 5% of the outstanding shares of our common
stock, each of our dlrectors each of our named executive officers and all of our directors and executive officers as a group.

el LT

Title: .~ L : ‘ Shares
of " e Beneficially Owned
Class' . A RE Name and Address - : Number  Percentage
".[ R }: . [

Common stock  Massachusetts Financial Services Company (1). ...coccoovivirnninnnnnn, 9,672,070 6.4%
Common stock . Lord, Abbett & Co., LLC(2)...veviiiiiiiiieciiceienesineecie e 9,093,975 6.0
Common stock ' - 7 UBS AG 3) i et er e rteeeee b re et e e tearaeeeaabeeereerahr b s nrrereensantrreses 8,261,801 5.3
Common stock T U FMR COTP. (4) cooiiviirire ittt sttt e aran st avees 7,724,616 5.1
Common stock . R.Glenn Hilliard (5)...cvcvevevecicicivreesei et 853,119 *
Common stock William 8. Kirsch ..o, 400,000 *
Common stock Neal C. Schneider ..., 7,543 *
Common stock DEDIA J. PEITY ..ottt 4,017 *
Common stock "Philip R. Roberts......ccoovvinviiiieeieccceicnnnne [SUPTTRURRPN 7,543 *
Common stock. JOIN G, TUMET ..o et - 8,543 *
Common:stock i~ Michael T. Tokarz ........cocovveune... et eV e e et e ebe e e eb s s be e e e sraennrserins 7,543 *
Common stock . Michael S. Shanmion ........ccccoovveeieeiiiiie e 17,543 *
Preferred stock, Class B+ . 8,000 *
Common stock " Eugene M. Bullis ..o 250,000 *
Common stock James E. Hohmann ........ccoocooiviiie it 100,000 *
Common stock - Eric R Johnson. ..., 75,000 *
Common stock - SJohn RUKINE (v 50,000 *
Common stock - - All directors.and executive officers as a group ‘

(12 PEISONS) (6) covevvevireceieieieetse ettt sttt s v e 1,780,851 1.2

* Less than 1%..:!

(1) Based ‘so‘]ely on the Schedule 13G filed with the SEC on February 9, 2005 by Massachusetts Financial Services
Company. Includes 336,840 shares resulting from the assumed conversion of shares of our Class B convertible

@)

3)

@

®)

(6)

preferred stock. The busmess address for Massachusetts Flnancml Serv1ces Company is 500 Boylston Street, Boston,
MA 021 16‘ i : :

Based solely on the Schedule 13G filed with the SEC on February 14, 2005 by Lord Abbett & Co., LLC The business
addressfor Lord Abbett & Co., LLC is 90 Hudson Street, Jersey City, NJ 07302.

Based solely on the Schedule 13D filed with the SEC on October 27, 2004 by UBS AG. The business address for UBS
AG 15 299 Park Avenue,, New York, NY 10171

Based: solely on Amendment No. 1 to Schedule 13G filed with the SEC on February 14, 2004 by FMR Corp. on behalf
of a group. Includes 905,916 shares resulting from the assumed conversion of shares of our class B convertible
preferred stock ‘The Schedule 13G states that FMR Corp. beneficially owns 7,724,616 shares of our common stock, of
which it has sole votlng power with respect to 7,300 shares and sole dlSpOSlthC power with respect to all the shares. As
described i 1n the Schedule 13G, various other persons, including Edward C. Johnson 3d, Abigail P. Johnson and Fidelity
Management & Research Company, among others, have sole voting and/or dispositive power over varying amounts of
our common: stock. The business address for FMR Corp. is 82 Devonshire Street, Boston, MA ' 02109.

Includes 98,119 shares held by a charitable foundation, of which. Mr Hllllard is a trustee. He disclaims beneficial
ownership-of such shares

Includes 1,484,101 shares of restricted stock held by directors and executive officers which has not yet vested.
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Equity Compensation Plan Information

The following table summarizes information, as of December 31, 2004, relating to our common stock that may be
issued under the Conseco, Inc. 2003 Long-Term Equity Incentive Plan.

Number of securities
remaining available for

Number of securities Weighted-average future issuance under

to be issued upon exercise exercise price of equity compensation
of outstanding options, outstanding options, plans (excluding securities
warrants or rights warrants or rights reflected in first column)

Equity compensation plans

approved by security holders......... 3,447,900 $19.82 4,319,862
Equity compensation plans not

approved by security holders......... - - -

Total..oooiii 3,447,900 19.82 4,319,862

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES.

Aggregate fees billed to the Company for the years ended December 31, 2004 and 2003, by PricewaterhouseCoopers
LLP were as follows (dollars in millions):

Years ended
December 31

2004 2003

AUt TEES (2)-veveerreeriieiirietiere vttt reeeeeeere et sb et be s s enan $5.1 $5.0
Audit-related £8es (D) ...oooovvi i e 9 3
TAX TEES (€) cververireriiierieieii ettt ettt sa et ria s es e saeaese e enes 2 2.2
Al Other £ee8 (A) c.oiiviiiiiiieec e b - .1
TOUAL .ottt $62 3§76

(a) Audit fees were for professional services rendered for the audits of Conseco’s consolidated financial statements,
statutory and subsidiary audits, issuance of comfort letters, consents, and assistance with review of documents filed
with the SEC.

(b) Audit-related fees primarily include services provided for adv1sory services for Sarbanes-Oxley Sectlon 404,
employee benefit plan audits, and other assurance related services.

(c) Tax fees primarily include services provided for tax compliance, tax advice and tax planning.
(d) Other fees relate to software licensing fees.
The Audit and Enterprise Risk Committee has adopted a policy requiring pre-approval of all audit and permissible non-
audit services provided by the independent auditors. These services may include audit services, audit-related services, tax
services and other services. The Audit Committee of the Predecessor adopted a policy for pre-approval of audit and

permissible non-audit services provided by the independent auditors in December 2002.

In 2003 and 2004, all new engagements of the independent registered public accounting firm were pre-approved by the
Audit and Enterprise Risk Committee for all audit, audit-related, tax and other services.
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PART IV

ITEM ‘ISLHEXHI‘BIT:S AND FINANCIAL STATEMENT SCHEDULES.

ttt

(a) 1. F 1nanc1a1 Statements See Index to Consolldated Fmancuil Statements on page 85 for a list of financial statements
mcluded in thlS Report. ‘

2. Financial Statement Schedules. :The following financial statement schedules are included as part of this Report
mediately following the signature page:
VR o ,
'Sche:dule 1I -- Condensed Financial Information of Registrant (Parent Company)
) Schedule IV - Reinsurance

All other §eheduies are omitted, either because they are not applicable, not required, or because the information they
contain is 1nc1uded elsewhere in the consolidated financial statements or notes.

3. Exhlblts See Exhibit Index 1mmed1ately preceding the Exhibits filed with this report.
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SIGNATURES

Pursuant to the requirements of Section 13 of the Securities Exchange Act of 1934, the Registrant has duly caused this report t
be signed on its behalf by the undersigned, thereunto duly authorized, this 15th day of March, 2005.

CONSECO, INC.
By:  /s/ William S. Kirsch

William S. Kirsch .
President and Chief Executive Officer
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Pursuant to the reciuirements of the Securities Exchange Act of 1934, this Report has been signed below by the following
persons on behalf of the Registrant and in the capacities and on the dates indicated:

Signature ‘

/s/ WILLIAM S. KIRSCH

William 8. Kirsch

/s / EUGENE M. BULLIS

Eugene M. Bullis

/s / JOHN R. KLINE

John R. Kline

/s/R. GLENN HILLIARD
R Glenn Hllhard :

/s / NEAL SCHNEIDER

Neal Schnelder

RIS v’,

/s /PHILIP R. ROBERTS

Philip R. Roberts A

/s/JOHN G. TURNER -

John G. Tumer’ Lo

/s / MICHAEL T. TOKARZ

Director

Michael T. Tokarz

/s / MICHAEL S. SHANNON

Michael S. Shannon

/s / DEBRA J. PERRY _

Debra J. Perry

Title (Capacity)

President, Chief Executive Officer
and Director
(Principal Executive Officer)

" Executive Vice President

and Chief Financial Officer’
(Principal Financial Officer)

Senior Vice President

and Chief Accounting Officer
(Principal Accounting Officer)
Chairman of the Board

Director o

Director

Director
Director

Director

Date

March 15, 2005
March 15, 2005
March 15, 2005

March 15, 2005
March 15, 2005
March 15, 2005
March 15, 2005
March 15, 2005
March 15, 2005

March 15, 2005
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Report of Independent Registered Public Accounting Firm on Financial Statement Schedules

To the Shareholders and Board of Directors
Conseco, Inc.:

Our audits of the consolidated financial statements, of management’s assessment of the effectiveness of internal control over
financial reporting and of the effectiveness of internal control over financial reporting of Conseco, Inc. and subsidiaries
(Successor Company) referred to in our report dated March 15, 2005 appearing under [tem 8 of this Form 10-K also included
an audit of the financial statement schedules at December 31, 2004 and 2003 and for the year ended December 31, 2004 and
for the period from September 1, 2003 through December 31, 2003 listed in Item 15(a)(2) of this Form 10-K. In our opinion,
these financial statement schedules present fairly, in all material respects, the information set forth therein when read in
conjunction with the related consolidated financial statements,

As discussed in Note 1 to the consolidated financial statements, the United States Bankruptcy Court for the Northern District
of Illinois, Eastern Division confirmed the Company’s Sixth Amended Joint Plan of Reorganization (the “Plan”) on
September 9, 2003. The provisions of the Plan are described in detail in Note 1. The Plan was substantially consummated on
September 10, 2003 and the Company emerged from bankruptcy. In connection with its emergence from bankruptcy, the
Company adopted fresh start accounting as of August 31, 2003,

/s/PricewaterhouseCoopers LLP

Indianapolis, Indiana
March 15, 2005
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Report “‘(‘)f‘lilid\el‘pendent Registered Public Accounting Firm on Financial Statement Schedules

To the Shareholders and Board of Directors
Conseco, Inc...

Our audits ‘of the consohdated financial statements of Conseco Inc and subsxdlanes (Predecessor Company) referred to in
our report dated March 10, 2004 appearing under Item 8 of this Form 10-K also included an audit of the financial statement
schedules for the period'from January 1, 2003 through August 31, 2003 and for the year ended December 31, 2002 listed in
Item 15(a)(2) of this Form 10-K. In our opinion, these financial statement schedules present fairly, in all matenal respects,
the information set fqrth (the‘r_em when read in conjunction with the related consolidated financial statements.

As discussed in Note 1 to the consolidated financial statements, the Company filed a petition on December 17, 2002 with the
United States Bankruptcy Court for the Northern District of Illinois, Eastern Division for reorganization under the provisions
of Chapter 11 of the Bankruptcy Code. The Company's Sixth Amended Joint Plan of Reorganization (the "Plan") was
substantially consummated on September 10, 2003 and the Company emerged from bankruptey. In connection with its
emergence from bankruptcy, the Company adopted fresh start accounting.

/s/PricewaterhouseCoopers LLP

Indianapolis, Indiana ' -
March 10, 2004

185



CONSECO, INC. AND SUBSIDIARIES
SCHEDULE 11
Condensed Financial Information of Registrant (Parent Company)

Balance Sheet
(Dollars in millions)

ASSETS
Successor
December 31, December 31,
2004 2003
Cash and cash equivalents:
UNTESTIACTEA oeovviiceti ettt ettt ea e saes e st s b sb s s be e s e e st e nearereenbesbeaes $§ 278 § 111
RESITICIEA Lo rereiie et e e e et e et et eeae s eebeesabee st bearaeeeasesebeeeetbeenneaebe s 39 17.3
Other INVESTEA BSSELS...eviveitiiiettiieti it iie et et e e et e e ba s e reatb et etaasaensasaeressbansaseenseaseetsrntenses 1 A
Investment in wholly-owned subsidiaries (eliminated in consolidation)...........ccccoeveenncnen. 4,826.4 4,150.2
Receivable from subsidiaries (eliminated in consolidation) ........c...ccevveverienriecreeceieieenrsraeee, - .6
TNCOMNE TAX BSSELS c.vvveiuiireiiriiceevirceeer et e er e s et reser e st e stb e esesaee st b e et s e n b e senesabe s sn e s sseeereeeenesen 594 1.7
Other assets.................... et eteteeieeteieetbettabeaEeoueestaReoseeE e eheeRa et et as e bt seatasbeen e reereeRa et rnenseneentas 57.8 67.0
TOtAl @SSELS ..ottt e e a e e $4,975.4 $4,248.0
LIABILITIES AND SHAREHOLDERS’ EQUITY
Liabilities:
NOLES PAYADLE ....veveiereiierice ittt bt ae e et sen e b st ar et b e sk ese e ntee $ 7589 $1,300.0
Payable to subsidiaries (eliminated in consolidation).........cccevceevivenriniesievirec e 251.9 454
Other HabIlItIES ...ccevieiivieieetiereee et e et sie sttt esa e st esbete s stesaeeraeneabeas e e e asnesseeaeebeseeas 62.4 85.0
TOtAl HADIIIIES ...cuveveviieeret ettt sttt s e b b e rrs e e ie b ssnesbeebasee b 1,073.2 1,430.4

Commitments and Contingencies

Shareholders’ equity:
Preferred STOCK ... uviviieeiiiei ettt ettt ettt eive st e s vb e bt et eraerarabe st es e e sbe e ebeassanbassesnees 667.8 887.5
Common stock and additional paid-in capital ($.01 par value, 8,000,000,000
shares authorized, shares issued and outstanding: 2004 — 151,057,863;

2003 — 100,115, 772) ittt ettt ettt — 2,599.3 1,642.9
Accumulated other comprehensive INCOME ...........cveviviiiioiioiiici e e 3373 218.7
REtAINEA CAIMINES ... cvivietiiiriiiee ettt sttt e e st e st b sreaebereesaeneesne 297.8 68.5

Total shareholders’ eqUILY ......cc.coovveiiniiiiiiii e 3.902.2 2.817.6
Total liabilities and shareholders’ eqUIty.......c..ccccoceiviviveiiie e $4.9754 $4,248.0

The accompanying notes are an integral part
of the condensed financial information.
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CONSECO, INC. AND SUBSIDIARIES
SCHEDULE II
" Condensed Financial Information of Registrant (Parent Company)
Statement of Operations
(Dollars in millions)

Successor Predecessor
Year Four months | Eight months ~ Year
ended . ended ended ended
December 31, December 31, August 31, December 31,
! ‘ 2004 2003 2003 2002
Revenues: o - U
Net investment income.................. e ettt $ 2 $ 1 $ 37 § 24
Fee and interést income from subsidiaries (eliminated in
co.nsolldatlon% ...... TP P PR U PO OPOPOTPIURTRUURTRPTRORO - - , 2 27.2
Net investment losses - - (1.9 -
Other INCOME........coiiiiie i - 5.6 2 1.5
Total LEVENUES ..o [T 2 57 2.2 31.1
Expenses: c B o
nterest expense on notes payable (contractual interest: $268.5 o
for the eight months ended August 31, 2003; and $345.3
for 20023 ............ STV OPIUOUUOTURRRTOT 71.4 343 194.0 325.3
Provision for 108S........iv i, - . - 15.9 147.2
Intercompany expenses (eliminated in consolidation) .................. 1.3 1 6.7 1.2
Operating costs and eXPenSes.........ccvvvrmiriiiniiinicses e 48.2 14.6 (5.6) 94.1
Special charges........oooiviecciniiiccc SORTOTRUUROTION o - - 2579
ain on extinguishment of debt ... (2.8) - - (1.8)
Reorganization items, Net......c..ccveveirnvrennne e s - - (2,133.8) 14.4
Total EXPENSES....iiviriiririieret ettt 118.1 49.0 (1.922.8) 606.1
Income (lossg before income taxes, equity in undistributed ‘
earnings of subsidiaries, distributions on company-obligated -
mandatorily redeemable preferred securities of subsidiary
trusts, discontinued operations and cumulative effect of 5 ‘
ACCOUNLING CHANZE ..ottt (117.9) (43.3) 1,925.0 (575.0)
Income tax expense (benefit):
Tax expense (benefit) on period income .............. JOTR (36.1) ‘ 6.1 8.5 (108.2)
Valuation allowance for deferred tax assets........oeceovrverrececenerenes - - | - 753.9

Income (loss) before equity in undistributed earnings of
subsidiaries, distributions on Company-obligated
mandatorily redeemable preferred securities of subsidiary
trusts, discontinued operations and cumulative effect of
accounting Change .......c.ccoovvviiveeenciee e e (81.8) (37.2) 1,916.5 (1,220.7)

Equity in undistributed eafniﬁgs of subsidiaries before discontinued
operations, and cumulative effect of accounting change :
(eliminated in consolidation)..........c.ccvccververenrenrireeieeerecreneeeans 3766 . 1335 269.2 (1.275.8)

Income (loss) before distributions on Company-obligated
- mandatorily redeemable preferred securities of subsidiary

trusts, discontinued operations and cumulative effect of
accoUNting ChANEE .......cceverinierieriiere et 2948 . 96.3 2,185.7 (2,496.5)

Distributions on Company-obligated mandatorily redeemable
preferred securities of subsidiary trusts (contractual

distributions for 2002 of $179.8)......ccoevvvrierririe s .- - ‘ . 173.2
Income (loss) before discontinued operations, ‘
and cumulative effect of accounting change..............c.cc..... 294.8 96.3 2,185.7 (2,669.7)
Discontinued o erations of subsidiaries, net of income taxes .......... - ‘ - 16.0 (2,216.8)
Cumulative effect of accounting change of subsidiaries, net
of income taxes ................ bt et - - - (2.949.2)
Net income (10SS) v vvivireeiiiieiere e e e re e 294.8 96.3 2,201.7 (7,835.7)
Preferred stock dividends (contractual distributions for 2002
of $2.1)........ ST s R 65.5 27.8 - 2.1
Income (loss) applicable to common Stock ..............ccevvenenn. $229.3 $ 68.5 $2,201.7 $(7.837.8)

The accbmpanying notes are an integral part
~ of the condensed financial information.
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CONSECO, INC. AND SUBSIDIARIES
SCHEDULE 11

Condensed Financial Information of Registrant (Parent Company)

Statement of Cash Flows
(Dollars in millions)

Successor Predecessor
Year Four months |Eight months  Year
ended ended ended ended
December 31, December 31,| August 31, December 31,
2004 2003 2003 2002
Cash flows used by operating activities.........ccccevrrirvecrevrieecencnnnen, $ (128.9) $ (8.9 $(8.1) $(188.9)
Cash flows from investing activities:
Sales and maturities of INVEStMENTS .....c..coccerirvrieinneeicrcrire, - - - 16.0
Investments and advances to consolidated subsidiaries* ............ (110.2) - (3.5) (121.3)
Purchases of iNVESHMENTS .........cccvvvreeererienirerereeenereeereesinenns - - - (56.7)
Change in restricted cash.......c.cociviinveniiiiniieee 13.4 (17.3) - -
Payments from subsidiaries™............c..ccovviiiiniin - .8 5.5 414.0
Net cash provided (used) by investing activities .............. (96.8) (16.5) 2.0 252.0
Cash flows from financing activities:
Issuance of notes payable, Net.......ccoovvveeciivncinincnniencn, 790.2 - - -
Issuance of preferred stock, net.......ccocevieeiniicnccccinn, 667.8 - - -
Issuance of common Stock, NET ..........ccvvreeeemeiieeieieereeereire e 882.2 - - -
Payments on notes payable ... (1,332.0) - - (75.5)
Redemption of preferred stock.........cccoviiiinnciiiiiiienin, (928.9) - - -
Issuance of notes payable to affiliates™ .......ccccoevrvrricnnecnnenn, 298.0 27.0 - -
Payments on notes payable to affiliates™ ............ccccoeverineienne (112.0) - - -
Dividends paid on preferred stock.........cococoviviiivninvinnceicnnnnnn, (19.3) - - -
Dividends to subsidiaries® ...........cccccooiiiiinncncciniinie - - - (36.0)
Dividends and distributions on Company-obligated mandatorily
redeemable preferred securities of subsidiary trusts................ - - - (86.2)
Other ... et etre e e e e et e e e e e beaaestt et enre et e aaranes (3.6) - - -
Net cash provided (used) by financing activities.............. 242.4 27.0 - (197.7)
Net increase (decrease) in cash and cash equivalents....... 16.7 1.6 (6.1) (134.6)
Cash and cash equivalents, beginning of the period................... 11.1 9.5 15.6 150.2
.1 $9.5 15.6

Cash and cash equivalents, end of the period...........cccceeevnennnnn. $ 278 11

* Eliminated in consolidation

The accompanying notes are an integral part
of the condensed financial information.
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CONSECO, INC. AND SUBSIDIARIES
SCHEDULE 11

Notes to Condensed Financial Information
1. Basis of Presentation |

The condensed financial‘information should be read in conjunction with the consolidated financial statements of Conseco,
Inc. The condensed financial information includes the accounts and activity of the parent company.
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CONSECO, INC. AND SUBSIDIARIES

Life insurance inforce:

Insurance policy income:

NET Premiums ..c.oovveivviiriiii e

Percentage of assumed to net........c...ccocveenee.
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SCHEDULE 1V

Reinsurance

(Dollars in millions)

Successor Predecessor
December 31, December 31,
2004 2003 2002
$75,343.7 $85,830.2 $94,098.3
1,164.1 1,753.8 3,380.7
(20,067.1) (23.431.2) (26.368.9)
6,440. $64.152.8 $71,110.1
2.1% 2.7% 4.8%
Successor Predecessor
Year Four months | Eight months Year
ended ended ended ended
December 31, December 31, August 31,  December 31,
2004 2003 2003 2002
$2,753.5 $ 9343 $2,011.4 $3,287.8
70.2 319 57.3 78.7
(255.2) (92.1) (196.4) (327.8)
2,568.5 $ 874.1 1,872.3 $3.0387
2.7% 3.6% 3.1% 2.6%




CONSECO, INC. AND SUBSIDIARIES
Exhibit 12.1
v , Computation of Ratio of Earnings to Fixed Charges,
i .1t [Preferred Dividends and Distributions on Company-Obligated Mandatorily
. w1 ‘Redeemable Preferred Securities of Subsidiary Trusts - Consolidated Basis
T o ‘(Dollars in millions) -

SR TR [ : ' Successor . Predecessor

B e ‘ ‘- Year ~* - Fourmonths | Eight months Year
' Lo ended - ended | - ended ended
S . ‘ _ December 31, December 31, August 31,  December 31,
o Pop e . ; -2004 .. 2003 - 2003(b) 2002
Pretax income (loss) from operations: o ‘ . A
Net income (10SS) ..c.iviviniertieineree e enereens -.$294.8 $96.3 $2,201.7 $(7,835.7)
Add income tax expense (benefit) ..o . 1593 53.2 (13.5) 864.3
Add discontinued OPerations..............ccirevererverererersmeecnens L - , (16.0) 2,216.8
Add minority interest............ ettt ereger e e e nrene - _— - 173.2
Add cumulative effect of accounting change................... - - - 2,949.2
Pretax income (loss) from operations .........ccoccoueveee. 454.1 149.5 2,172.2 (1.632.2)
Add fixed charges:
Interest expense on corporate debt, including
amortization.......... ettt raee 71.5 344 2232 346.7
Interest expense on investment borrowings.............e...... 8.0 24 ‘ 8.3 16.4
Interest added to policyholder account balances.............. 410.4 145.5 307.9 496.6
Portion of 1eNtal (2).......ccovveviverreeereieeteieeeseeeesiirsenese s 13.5 6.4 8.9 13.8
Fixed charges......ccoovvvvieeeeecircee e 503.4 188.7 548.3 873.5
Adjusted eamingé (10SS) wveviirreriiieree e $957.5 $338.2 $2,720.5 3 (758.7)
Ratio of earnings to fixed charges ...........c.ccennnen. 1.90X - L.79X 4.96X (©

Fixed charges .......ccccoovvuiiiinivniiiic s $503.4 $188.7 $ 5483 $ 8735

Add dividends on preferred stock, including dividends on
preferred stock of subsidiaries (divided by the ratio of

income before minority interest to pretax income).......... 100.9 43.2 - 3.2
Add distributions on Company-obligated mandatorily
redeemable preferred securities of subsidiary trusts........ - - - 173.2

Fixed charges plus preferred dividends and
distributions on Company-obligated
mandatorily redeemable preferred

securities of subsidiary trusts ...........cccocsveeenee. $604.3 $231.9 $ 5483 $1.049.9
Adjusted earnings (1088) ....c.ccocovevvverireeeeiieesrerereeeenes $957.5 $338.2 $2,720.5 $ (758.7)

Ratio of earnings to fixed charges, preferred
dividends and distributions on
Company-obligated mandatorily redeemable
preferred securities of subsidiary trusts........... 1.58X 146X 4.96X (d
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(a) Interest portion of rental is estimated to be 33 percent.

(b) Earnings for the eight months ended August 31, 2003 included reorganization items totaling $2,130.5 million. The
reorganization items included: (i) $3,151.4 million related to the gain on the discharge of prepetition liabilities; (ii)
$(950.0) million related to fresh start adjustments; and (iii) $(70.9) million related to professional fees. The ratios for
the eight months ended August 31, 2003, excluding such reorganization items would be as follows: (i) ratio of earnings
to fixed charges - 1.08X; and (ii) ratio of earnings to fixed charges excluding interest added to policyholder account
balances - 1.17X. There were no preferred stock dividends or distributions on Company-obligated mandatorily
redeemable preferred securities of subsidiary trusts during the eight months ended August 31, 2003.

(c¢) For such ratios, earnings were $1,632.2 million less than fixed charges. Earnings for the year ended December 31,
2002 included: (i) special and reorganization charges of $110.9 million; (ii) goodwill impairment charges of $500
million; and (iii) provision for losses related to loan guarantees of $240.0 million, as described in greater deta11 in the
notes to the accompanying consolidated financial statements.

(d) For such ratios, earnings were $1,808.6 million less than fixed charges. Earnings for the year ended December 31,
2002 included: (i) special and reorganization charges of $110.9 million; (ii) goodwill impairment charges of $500
million; and (iii) provision for losses related to loan guarantees of $240.0 million, as descrlbed in greater detail in the
notes to the accompanying consolidated financial statements.
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INVESTOR INFORMATION

MEETING OF SHAREHOLDERS

Our annual meeting of shareholders will be held at
our offices in Carmel, Indiana, on August 29, 2005.
Shareholders will receive proxy materials for that

meeting in a separate mailing to be made approxi-

mately four weeks before the meeting date.

SHAREHOLDER SERVICES

If you are a registered shareholder and have a question
about your account, or if you would like to report

a change in your name or address, please call Conseco’s
transfer agent, Wachovia Bank, N.A., (800) 829-8432,
Customer service representatives are available Monday
through Friday, 9:00 a.m. to 5:00 p.M. Eastern Time.
Shareholders may also reach Wachovia on the Web
at www.wachovia.com/equityservices, by e-mail at

equityservices@wachovia.com or by mail:

Wachovia Bank, N.A.

Shareholders Services Group—NC1153
1525 West W.T. Harris Boulevard, 3C3
Charlotte, NC 28262-8522

WAYS TO LEARN MORE ABOUT US

Investor hotline: Call (800) 4-CONSECO —or
{800) 426-6732—|In Indianapolis: {(317) 817-6777]
to receive annual reports, 10-Ks, 10-Qs and other
lengthy documents by mail; to be placed on our
permanent mailing list; to hear prerecorded messages
on a number of topics (including daily stock trading,
news releases and financial results); or to speak with an
investor relations representative. E-mail: Contact us at

ir@conseco.com to ask questions or request materials,

QUARTERLY REPORTING

To receive Conseco’s quarterly results as soon as they
are announced, please visit the “About Conseco” section
at www.conseco.com, or contact the investor relations

department to be placed on the mailing list.

COPIES OF THIS REPORT

To obtain additional copies of this report or to receive
other free investor materials, contact the investor
relations department. To view these reports online,

please visit conseco.com.

STOCK INFORMATION

C N 0 Conseco’s common stock is traded primarily
on the New York Stock Exchange (trading
NYSE. symbol: cNO). As of March 31, 2005,
there were 151,057,863 shares outstanding, held by
approximately 70,000 shareholders (including shares

held in “street name”).
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